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ISLE OF CAPRI CASINOS, INC. AGREES TO SELL
ISLE CASINO HOTEL BILOXI TO GOLDEN NUGGET BILOXI, INC.

St, Louis, MO, March 3 /PRNewswire/ — Isle of Capri-Casinos, Inc. (NASDAQ: ISLE) announced today Ut it has entered inlo a
definitive purchase agreement with Golden Nugget Biloxi, Inc.. a wholly owned subsidiary of Landry's, Inc., to sell its Isle Casino
Hotel in Biloxi. Mississippi.

Under the terms of the agreement, Golden Nugget Biloxi, Inc. has agreed to pay Isle of Capri Casinos, Inc. approximatety $45
million The ransaction is expected to close in approximately six to nine months, subject to' regulatory approval and other customary
closing conditions.

Virginia McDowell, president and chief executive officer of Isle of Capri, commented " This transaction allows us to monetize an asset
al a deleveraging price. We have enjoyed 20 years of owning and operaling Isle ‘Casino Hotel Biloxi and we appreciale the hard work
and dedication of our leam. Moving forward we plan to continue implemenlation of several iniliatives to improve the product offcnng
at our propertics including the continued roll out'of our exciting Farmers' Pick Buflct, and the. rcbr'mdmg of several of our casinos to
the Lady Luck Brand including the recently announced rebrand of our casino‘in Vicksburg. Miss."

ABOUT ISLE OF CAPRI CASINOS, INC.

Isle of Capri Casinos. Inc. is dedicated to providing its customers with an exceptional gaming and cntertainment experience at each of
its 15 casino propenties. The Company owns and operates casinos in Biloxi, Lula, Naichez and Vicksburg, Mississippi; Lake Charles,
Louisiana; Bettendorf, Davenport, Marquette and Waterloo, lowa; ‘Boonville, Canuthersville-and Kansas City, Missguri, Iwo casinos in
Black H'mlx Colorado. and a casino and harness track in Pomp'mo Beach, Florida. The Cmnpam was chosen o0 de\'elop a new, Isle-
branded gaming facility in Cape Girardeau. Missouri, which is expected to, open by Thanksgn ing 2012. Additionafly, the Company
and its partner Nemacolin Woodlands Resort were selected to be awardéd h "résort license” for-a casino at Nemacolin Woodiands
Resort in Pennsylvania. More information is available at the Company's website, www.islecorp.com.

This press release may be deemed to comain forward-looking statements; which are subject to' change. These forward-looking
stalements may be significantdy impacted, either positively or negatively. by various factors, including without limitation, licensing,
and other regulatory approvals, financing sources, developmnent and-constnuction activities, costs-and delays, weather, permits,
competition and business conditions in the gaming industry. The forward-looking statements are subject 0 numerous risks and
uncertainties (hat could cause actual results 10 difTer materiatly from those expressed int or implied by the statements herein.

CONTACTS:
Isle of Capn Casinos, Inc..
Dale Black, Chief Financial Officer-314.813.9327
Jill Alexander, Sentor Director, Corporate Conununication-314.813.9368
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UNITED STATES
SECURITIES AND EXCHANGE COMM[SSION

Washmgton, D.C. 20549

FORM 8-K

CURRENT REPORT .
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934 -

Date of Repont (Date of earliesi event reporied): Apsit 12,2012

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified in its charter)

Delaware 0-20338 41-1659606
(State or other (Commission (IRS Employer
Jjurisdiction of incorporation) File Number) Identification Number)
600 Emerson Road; Suite 300,
St. Louis, Missouri 63141
(Address of principal executive {Zip Code)
offices)

(314) 813-9200 ‘
(Registrant's-telephone number, including arca code)

{Former name or former address, il'changed since Iast repon)

Check the approprate box below if the Form 8-K {iling is intended 10 similtaneously satisfy the filing obligation of the regisirant
under any of the following provisions:

o

a
.|
a

Written communications-pursuani to Rule 423 under the Securities Act (17 CFR 230,243)
Soliciting material pursuant 1o Rule 14a-12 under the Exchange Act (17 CFR 240 14a-12)
Pre-commnencement conynunications pursuant to. Ruje 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement conununications pursuant to Rule 13e-4(c) under the Exchange Act.(17 CFR 240 . 13¢-dch




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On April 12, 2012, the Board of Directors of Isle of Capii Casinos, I6i¢. (the "Company") increased the size of the Beard [rom nine 10
ten persons, by increasing the number of Class 11 directors by one, and elected Virginia M. McDowell, the Company's Chief Executive
Officer and President, as a new director 1o Nll-the vacarncy resulling from such increase.
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SIGNATURES

Pursuant to the requirements of the Sccurities Exchange Act of 1934, the Registrant has duly caused this Repont to
be signed on its behalf by the undersigned thereunto duly authenzed. ’

ISLE OF CAPRI CASINOS, INC.

Date: Apnl 18,2012 By: s/ Edimund'L. Quatmann. Jr.
Name: Edmund L. Quatmann,_ Jr.
Title:  Chief Legal Officer and Secretary
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursiant to Section 13 oir 15{d) of the
Securities Exchange Act of 1934

Date of Report {Date of earliest event reported): June 7, 2012 . :

ISLE OF CAPRI CASINOS, INC.

{Exact name of Registrant as specilied in its charter)

Delaware 0-20538 41-1659606
{State or other {Commission {IRS Emplover
junsdiction of incorporation) File Number) Identification Number)
600 Emerson Read, Suite 300, -
St. Louis, Missouri 63141
(Address of principal exceutive {Zip Codc)
affices)

(314) 813-9200
{Regisuant's telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfv the filing obligation of the registrant
under any of the following provisions:

0O  Writien communications pursuam io Rule 423 under the Securities Act {17 CFR 230.245)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O. Pre-commencement communicalions pursuant 10 Rule 14d-2(b) under the Exchange Act (17 CFR 240, 14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4{c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 2:02. Results of Operations and Financial Condition

On June 7, 2012, ihe Registrant reported Hs earmngs for the founh quarter and fiscal year ended April 29, 2012. A copy of the press
rclease of the Registramt is atlached hereto as Exhibit 99.1 and incorporated herein by reference.

The information, including the exhibit attached hereto, in this Current Report is-being furnished and shall not be deemed "filed" for
the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or othenvise subject to the liabilities of that Section.
The information in this Current Report shall not be incorporaled by reference into,any regisiration siatement or other document
pursuant 1o the Securties Act of 1933, excepl as othenwvise expressly stated in such filing,

Item 9.01. Financial Statements and Exhibits.

(!} Exhibits.

Fahibit No. * Description

99.1 Press Release for the Fourth Quanter and Fiscal Year 2012, dated June 7, 2012
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SIGNATURES

Pursuant 10 the requiremenis of the Securities Exchange Act of 1934, (he Registrant has duly caused this Reporl to be signed on its
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: June 7. 2012 By: /fs/ Edmund L. Qualinann, Jr.

Name: Edmund L. Quatmann, Jr.
Tille; Chief Legal Officer and Sccretary




Exhibit 99.1

ISLE OF.CAPRI CASINOS, INC. ANNQUNCES
FISCAL 2012 FOURTH QUARTER AND YEAR RESULTS

Company completes siqnificant accomplishments during the fiscal year, including;

Adjusted income per share grows nearly doubles from prior year quarter

Cape Girardeau profect to be compleled ahead of revised schedule

Sold under-utilized asset in Lake Charles, LA and reached agreement to sell Biloxi, MS Property
Reduced Leverage ratio to 5.7x EBITDA

Substantial capital improvement projects underway to enhance customer experiences

SAINT LOUIS, MO — June 7, 2012 — Isle of Capn Casinos, Inc. (NASDAQ: ISLE) (the "Coimpany™) today rcporied financial
results for the fourth fiscal quarter and fiscal year ended April 29, 2012. and other Company-related news.

Consolidated Results

The lollowing 1able outlines the Company's financial results (dollars in millions, except per shares data, unaudited):
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. 2012 - 2011 emm 2012 . 2011 -
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(1) For a funther description of Consolidated adjusted EBITDA. refer to the reconcﬂnuon tables following the narrative and the
definition of adjusted EBITDA in footnote (1) of this release.

(2) For a reconciliation from the GAAP basis per share amounts 6 adjusted income (loss) per sliare; refer (o the reconciliation table
labeled "Reconciliation of GAAP Nei Income (Loss) o Adjusted Income (Loss) and GAAP Net Income (Loss) Per Share 10 Adjusted
Income (Loss) Per Share "

Comunenting on the results, President and Chief Executive Officer Virginia McDowell said, "Overall, we had a solid quarter marked
by incremental revenue growth resulting from our refined business mode!, more favorable weather conditions than last vear and an
increasingly renewed asset base. Even after adjusting for the fact that Miscal 2012 had an additional week when compared to fiscal
2011, we grew revenues and adjusted EBITDA. In fiscal 2012 we




conlinued to improve our balance sheet even while investing lo improve our existing propenties and building Cape Girardeau.”

“We are pleased to announce that we expect 1o open Capc Girardeau by November 1 of this vear, two full months alead of our initial
schedule. and will complete the rebranding of Vicksburg within the next several months. Funher as we contimie to renew our asset
basc-and provide guests with more options and more experiences, we have an, aggressive. schedule of targeted capital improvements
planncd [or our properties during the coming months, including renovated hotel rooms, new buffels and a full rollout of our enhanced
customer loyalty program,”

"The quarter and year also comtained a significant number of unusual items including items refated Lo assets sales, inpainnent charpes.
ang insurance recovernies from [looding which are detailed below.”

Operating Results

During the quarier, we generally benefited from improved operations, cost reductions, marketing investments and scasonally mild
weather, inaddition to the favorable calendar, except as otherwisc noted. The following is a discussion of the operating resulis at our
properties during the quarter by state.

Colorado — Net revenues increased 14.4% to $34. 1 million and adjusted EBITDA increased 54.6% to $9.5 millior. Operating
margins tnereased 720 basis points to 27.8%. Our-properties in Black Hawk benefited from favorabte weather conditions, completed
facility enhancements. including renovations 1o the poker room and casino floor, and a reduced gaming tax rale compared Lo the fourth
guarter of fiscal 2011.

Florida — Net revenues increased to $48.5 million from $41.6.million and-adjusted EBITDA increased $1.5 miliion to $10.8 million,
Our property in Pompano continued to ¢xhibit revenue growth resulling from changes to our game mix, enhanced food and beverage
amenities and the rollout of our cnhanced customer loyalty program during the prior quarter, while competing with a major new
cxpansion at our nearest competitor,

fowa — Qur property in Waterloo showed strong growth in adjusted EBETDA margins during (he quarter, growing 260 basis points 1o
35.6%, as a result of operating improvements and reduced cosis. In'the Quad Cities net.revenues increased a combined $2.6 million
and adjusted EBITD A increased $0.5 million,

Louisiana — Net revenues increased 11.6% 1o $38.7 million and ddjusled EBITDA increased 6.0% 10 $7.2 million. Adjusted
EBITDA margins decreased 90 basis points to 18.6%, -primarily a result’of severance and marketing costs resullmg from the
consolidation of our fiverboat opérations into a smgle facility. We arc besiefitting from a lower cost structure in Lake Charles as a
resilt of consolidation following the sale of dur smaller riverboat in February 2012,

Mississippi — Net revenues increased 2.1% to $37.7 million and adjusted EBITDA decreased 3.7% to $12.1 million. Adjusted
EBITDA margins decreased 199 basis points 1o 32.1%. Our propentics in Mississippi continue to face difficullics stemming from a
lagging economy in the




arca. In particular, our properly in Lula is [acing increased competitive pressure [rom compcung, lacilities in Arkansas. However, in
Vicksburg we benefited from operating improvemenis compared 1o the prior year quaiter as adjusted EBITDA margins improved
[rom 34% to 39%, partially offset by construction disruption associated with the ongoing rebranding of the [acility,

Missouri — Net revenues increased $0.8 million at our Kansas City property, however adjusted EBITDA decreased $0.6 million to
$5.7 million, primarily as a result of competitive market pressures followmg, the opening of a new facility in the arca during the
quarier. Our properiv in Boonville increased adjusted EBITDA margins 120 basis points as a result of operating efliciencies and the
introduction of the Farmers' Pick Buffel in the beginning of this fiscal quarter.

The following items impacled the Company's net income during the quarier and yeaf ended April 29 2012;

»  Foliowing the announcement of the pending sale of our Biloxi property, we recorded a charge of $112.6 million to write-
down the value of the property to the sale price of $43 million. The impairment charge and operating results of the property
for all presented periods have been reflected in discontinucd operations in the attached schedules.

*  We rccorded a charge of $16.1 million related to the sale of our smaller riverboat and associated gaming license in Lake

Charles. Louisiana, completed on February 9. 2012, All operations have been successfully consolidated onto the larger
riverboat facility.

*  We recorded an itnpairment charge of $14.4 million against the goodwill at our Lulg propenty during the founth quarter of
fiscal 2012,

»  Net revenues and operating income for the fourth quarter include $8.6 million of insurance recoveries received as a resuit of
business interruption ciaims related 1o flooding along the Mississippi River during ﬁscal 2012,

*  We recorded a valuation allowance against our deferred-tax assets related.to our conunmng operations of $8.7 milfion in
accordance with the provisions of applicable accounting standards.

*  We accrued approximately $2.0'million, including interest. in connection with a judgment issued in a legal casc in
connection with the Company's prevloush owned propenty in Vlcksburg Mississippi, which was sold in July 2006, We are
appealing the judgment and plan-to vigorously defend our position.

Comorate Expenscs
Corporate and development expenses were $10.8 million for the quarter. ai increase of $0.3 million compared to prior year. The

increase is primarily due 1o the accrual of tiie Judgmem mentioned-above and increased insurance costs in the current year offset by
debt refinancing costs of $3.0 million in the prior year.




Non-cash stock compensalion expense was $1.3 mitlion for the quarter compared to $1.4 million in the fourth qudner of fiscal 2011,
For the fiscal year, non-cash stock compensation expense was $7.3 nillion. compared to $6.9 million in fiscal 2011

Exnerience Enhancements

We continue to make targeted cost-eflicient improvements at our properties in order (o reposition our product offerings to exceed
customer expectations. We are focused on improving the guest experience by refreshing and right sizing many of our casino floors
and, in particular, ate iuproving and expanding our array of nogn- g'nmnp, amenilies.

Rebranding-— At Rainbow Casino in Vicksburg, we expecl to comp[clc the $5 million:Lady Luck Casino rebranding by the end of
the second quarter of fiscal 2013, The rebranding will introduce upgraded amenities from our porfolio of brands including an Otis
and Henry's restaurant, and a Lone Woif bar.

Hotel Renovations — We are currently renovating the 253 hotel rooms inrthe main hotel tower in Lake Charles and 237 rooms in the
Isle Black Hawk Hotel, We expect the $15 million complete refurbishument of the Lake Charles rooms to:be completed by
November 1, 2012. In Black Hawk we are replacing carpet, wall coverings, and fumniture at an expected cost of approximately $2.0
million, and expect to be completed by December 1, 2012

Food and Beverage Offerings — Our first Farmer's Pick Buffet in Boonville has received outstanding customer feedback, and we
intend to open additional Farmer's Pick Buffets in fiscal 2013 including at Cape Girardeau, Pompano. Black Hawk and Waierloo,
Additionally, we plan to add a Lone Wolf bar in our Waterloo facility.

Customer Loyalty Program — Our enhanced customer loyalty program, the Fan Club, was introduced al its third and fourth locations,
Kansas City and Lake Charles, during the quarter. It has proven successful in expanding customner options and should result in more

* efficient marketing moving forward. We expect (0 introduce {hc program to five additional properties during the first and sr:cond
quarters of fiscal 2013, and intend 1o have it fully implecmented across the’ portfolio by the end of fiscal 2013.

Development

Cape Girardeau, Missouri — Construction of our Cape Girardeau, Missouri project continues to progress ahead of schedule and we
are happy 1o report that we now expect to complete constructiofron and open our factity in Cape Girardeau by November 1, 2012, an
additional month ahead of the previously announced expedited schiedule and two monihs ahead of our original construction schedule.
However. the expected cost of the project has been revised to $135 million from the previousty estimated $125 miltion,

Nemacolin Woodlands Resort, Pennsylvania — The appeal hearing for the gaming license awarded to Nemacolin Woodlands
Resort for the final resort license in Pennsvlvania was held on




Maich 7. 2012. No date has been determined lor an expected ruling on the appeal or,the ultimate resolution of the matter. We expect
to begin construction on the property following a successful conclusion (o the appeal process and receiving any other necessary
approvals, and to epen the propeny approximalely nine menths afier the commencement of construction

Capital Structure and FY 2013 Guidance

As of April 29, 2012, the Company had:

»  $94.5 million in cash and cash equivalents, excluding $12.6 million in restrnicted cash;
+  $1.2 billion in total debt: and
s $258 raiilion in net line of credit availability,

Fiscal Year 2012 capital expenditures were $75.2 million, of which $34.9 million rclated to Cape Girardeau. $0.7 million related 1o
Nemacolin and $39.6 million related to maintenance capital and projects at our existing properties.

At the end of the fiscal vear our net leverage, as calculated under our senior credit faciﬁty was approximaiely 5.7x compared to 6.2x al
the end of fiscal 2011.

The Company provided guidance {or the following specific non-operating items: lor fiscal year 2013:
e  Depreciation and amortization expensc 15 expecled to be approximately $76 million to $78 miilion.

»  The Company expects cash income taxcs pertaining to FY 2013 operations to bé less than $3 million, primarily representing state
income faxes,

¢ [nterest expense is expected to be approximalely $83 million to $85 million, net of capitalized interest.

» " Cormporate and development expenses for FY 2013 are expected Lo be approximately $40 miltion, including approximately $6
million in non-cash stock compensation expense.

e  Capital expenditures for FY 2013 are expecied to be approximately $140 miltion t0-$130 miltion, including approximately $83
million remaining to be spent in Cape Girardeau. The balance of the spending will complete the Lake Charles and Black Hawk
hotel renm"umns the Vicksburg rebmnding, Farmer's Pick cofivérsions and recurting mainienance capital. We have not
forecasted any material capital spending related 10 Nemacolin due to the uncertainty of the timing of the appeal process or
ultimate resofution.

e Weexpecl to incur approximately $3.5 million of pre-opening expenses related (o Cape Girrdeau.
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o Fiscal 2013 will be a 52 week vear whereas fiscal 2012 was a 33 week year.

Confercence Call Information

Isle of Capii Casinos, Inc. will hosi a conference call on Thursday, June 7, 2012 at 9:00 ain Central Time during which management
will discuss the financial and other matters addressed in this press release. The conference call can be accessed by interested parties
via webcast through the investor relations page of the Company's website, www.islecorp.com, or, for domestic callers, by dialing
®77-917-8929. Intemational callers can access the conference call by dialing 517-308-9020. The conference call reference nunber is
9992348 The conference call will be recorded and available for review starting at midnight central on Thursday, June 7, 2012, until
midnight central on Thursday, June 14, 2012, by dialing 883-568-0918; International: 203-369-3790 and access number 3218,

About Isle of Capri Casines, Inc,

Islc of Capri Casines, Inc. is a leading regional gaming and entertainment company dedicated to providing guests with cxceptional
experience al each of the 15 casino propertics that it owns and operaics, primarily under the Isle and Lady Luck brands. The
Company curmrently owns and operates gaming and entcrtainment facilitics in Mississippi, Louisiama, lowa, Missoun, Colorado and
Florida. The Company is also currently developing a new facility in Cape Girardeau, Missour and has been licensed to develop a new
facility with Nemacolin Woodlands Resort in Western Pennsvlvania. More information is available at the Company's website,
www.islecorp.con.

Forward-Looking Statements

This press relcase may be deemed 10 contain forward-looking statemments, which are subject lo change. These forward-looking
statemenis may be significantly impacted, ¢ither positively or ncgatively by various factors, incliding without limitation, licensing,
and other regulatory approvals, financing sources, development and construction activitics, costs and delays, weather, permits,
competition and business conditions in the gaming industry. The fonwvard-looking statements are subject to numerocus risks and
uncertainties that could cause actual results to differ materially from those expressed in or implied by the staicments herein.

Additional information concerning potential factors that could atTect the Cornpany's financial condition, results of operations and
expansion projects, is included in the filings of the Company with the Securities and Exchange Comunission, including, but not limited
{o, its Form 10-K for the most recenthy ended fiscal year,
CONTACTS:
Isle of Capri Casinos, Inc.,

Dale Black. Chief Financial Officer-314.813.9327

Jilk Alexander, Scnior Dircetor of Corporate Commumnication-314.813 9368
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ISLE OF CAPRI CASINOS. INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(kn thousands, except share and per share amounts)
(Unaudited)
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED BALANCE SHEETS
{In thousands, except share and per shure amounis)

April 29, April 24,
2012 2011
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Isle of Capri Casinos, Inc.
Supplemental Data - Net Revenues
(unaudited, in thousands)
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Isle of Capri Casinas, inc,
Reconciliation of Operating Income (Loss) to Adjusted EBITDA
(unaudited, in thousands)}
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Isle of Capri'Casinos, Inc.
Reconciliation of Operating Income (Loss) o Adjusted EBITDA
(unaudited, in thousands)

Twelve Maonths Ended April 29, 2012
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Iste of Capni Casinos, Inc.
Reconcitiation of Income (Loss) From Continuing Operations to Adjusted EBITDA
(unaudited, in thousands)

Three Months Ended Twelve Months Ended
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Isle of Capri Casinos, Inc.
Reconciliations of GAAP Net Income (Loss) to Adjusted Net Income (Loss) and GAAP Net Income (Loss) Per
Share to Adjusted Net Income (Loss) Per Share
(unaudited, in thousands)
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Adjusied EBITDA is "earnings before interest and other non-operating income (expense). income taxes, stock-based
compensation, valuation charges and other unusual items (sec Note 4 below) and depreciation and amortization." Adjusted
EBITDA is prescnted solely as a supplemental disclosure because management belicves,thatit is 1) a widely used measure of

.opetating pcrfonnance in the.g gaming industry."2) used as-a component of calculating requlred leverage and minimum interest

coverage ratios under our Senior Credit Facility and 3) a principal basis of valuing gaming companies. Munagement uses
Adjusted EBITDA as the primary measure of the Company’s opérating properties’ performance, and they are important
components in evaluating the performance of management and othicr gperating personnél in the determination of certain
components of cmployee compensation. Adjusted EBITDA shouid not be construed as an altemative 1o operating income as an
indicator of the Company's operating performance, as an alternative to cash flows from operating activities as a measure of
liquidity or as an aliernative 10 any ‘other measure determined in accordance with U.S. generally accepted accounting principles
(GAAP). The Company has significant uscs of cash flows, including capital expenditures, interest payments, taxes and debt
principal repayments, which are not reflecied in Adjusted EBITDA. Also, other gaming companies that report Adjusted EBITDA
information may calculaic Adjusted EBITDA in a different manner than the Company. A reconciliation of Adjusted EBITDA to
operating inceme is included in the financial schedules accompanying this relcase.

Adjusted EBITDA margin is calculated by dividing Adjusted EBITDA by net revenucs beflore insurance recoveries.

Certain of our debt agreements use a similar calculation of "Adjusted EBITDA" as a financial measure for the calculation of

financiat debt covenants and includes add back of items such as-gain on carly extinguishment of debt, pre-opeiing expenses,

certain write-offs and valuation expenses, and non-cash stock compensation expensc. Reference can be made to the definition of

édjusted EBITDA in the applicable debt agreements on filc as Exhibits to our filings with the Securities and Exchange
QIILUMISSEION,

Rainbow Casino in Vicksburg, Mississippi was acquired on June 8, 2010 and we have included the results of Rainbow in our
consolidated financial statements subsequent 10 acquisition.

We have received insurance recoveries related to our flood claims associated with the flooding along the Mississippi River in the
first quarter of fiscal 2012.

Valuation charges and other in the fourth quarter and fiscal 2012 consists of a goodwill impairment charge at our Lula,
Mississippi property of $14.4 million, a charge of $16.1 million at our Lake Charles propeny related to the sale of our smallcr
riverboat and associated gaming license, and a charge of $2.0 million at Corporate in connection with a legal judgment. Valation
charges and other in the fourth quarter and fiscal 2011 consist of debt refinancing costs of $3.0 million.
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SECURITIES AND EXCHANGE COMMISSION
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Pursuant to Section 13 or 15(d) of the
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Pre-commencement communications pursuant 1o Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory-
Arrangements of Certain Officers.

On July 19, 2012, W, Randolph Baker notified Isle of Capri Casinos, Inc, (the "Company"”) of his decision to retire from directarships
and cosnmittee positions with the Company effective upon the expiration of his current term on October 16, 2012, Accordingly,

Mr. Baker does not wish 10 stand for re-clection at the Annual Mceting. Mr. Baker's decision to retire and not stand for reelection is
not the result of any disagreement between him and the Company. The Board wishes to express its appreciation for Mr. Baker's past
service and wishes him well in his future endeavors.




SIGNATURES

Pursuant to the requirements of the Securitics Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behall by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: July 20, 2012 By: &/ Edmund L. Quatmann, Jr.
Name: Ednund L. Quatmann, Jr.
Titde:  Chief Legat Officer and Secretary
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D,C. 20549 '

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 24, 2012

ISLE OF CAPRI CASINOS, INC.

{Exact name of Registrant as specified in its charter)

Delaware 0-20538 41-1659606
(State or other (Commission (IRS Emplover
Jjunsdiction of incorporation) File Number)} Identification Nuinber)
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offices)
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O Soliciting matcrial pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240, 14d-2(b))
O

Pre-comunencement communications pursuant to Rule 13e<4(c) under the Exchange Act (17 CFR 240. | 3e-4{c))




Item 8.01. (Other Events.

On July 24, 2012, Isle of Capri Casinos, Inc. (the "Company") announced hat it had commenced and priced an offering (the
"Offering") of $350 million of 8.875% Senior Subordinated Notes due 2020:(the "2020 Notes"): The 2020 Notes will be issued at par.
The Offering is scheduled to close on August 7, 2012. subject 10 customary closing conditions. The 2020 Notes will be fulhy and
unconditionally guaranieed on an unsecured senior subordinated basis. jointly and scverally, by each of the Company's domestic
subsidiarics (hat guaranice the Company's scnior secured credit facility, The 2020 Notes are being offered only 10 qualified
institutional buvers under Rule 144 A of the Securities Act of 1933, as-amended (the "Securities Act”), and to non-1U.S. persons oulside
of the United States in compliance with Regulation S of the Securitics Act.

Concurrently with the Offering, tiie Company announced that it had comunenced-a cash tender offer (the "Tender Offer”) for any and
all of its outstanding 7% Senior Subordinated Notes duc 2014 (the "2014 Notes") and a'solicitation of consents to certain proposed
amendments to the related indenture for a total consideration of $1,003.00 (which includes a consent payment of $20.00) for each
$1,000 principal amount of 2014 Notes validly tendered and not withdrawn before'the consent expiration time, which is expected to be
5:00 p.m., New York City time, on August 6, 2012,

The Compatry intends to use the net procceds from the Offering, together with-cash on-hand. to fund (i) the Tender Offer, (ii) the
redemption of any and all 2014 Notes that remain outstanding following consummation of the Tender Offer and (iti) the payment of
related fees and expenses. Any remaining proceeds will be used for general corporate purposes.

The 2020 Notes have not been regisiered under the Securities Act, any other federal securities laws or the securilies laws of any
Jurisdiction, and until so registered, the 2020 Notes may not be offered or sold in the United: Siates to, or for the account or benefit of,
any United States person except pursuani 1o an exemption from the registration requirements of the Securities Act and other applicable
securities laws.

These announcements were contained in press relcases, copics of which are filed under Item 9,01 hercto as Exhibits 99.1, 99.2 and

*99.3, respeciively. and are incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhihits.

Eihibit No. Description
99.1 Press relcase announcing commencement of private offering
99.2 Press release announcing pricing of privaie offcring

99.3 Press release announcing commencement of tender offer
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SIGNATURES

Pursuant 10 the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Repont to be signed on its
behaif by the undersigned thercunto duly authonzed. :

ISLE OF CAPRI CASINOS, INC.
Date: July 23, 2012 By: /s/ Dale R, Black

Name: Dale R. Black
Title:  Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description
99.1 Press release announcing commencement of privite offering
v9.2 Press release announcing pricing of private offering

993 Press release announcing commencement of tender offer .
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Exhibit 99.1

AR W
AR 8 FYE
‘\_i :(:7._:

CASINDISE G,

Iste of Capri Casinos, Inc. Commences Private Offering of $350 Million Apgregate Principal Amount of Senior Subordinated
Notes due 2020 :

St. Louis, Mo., July 24, 2012 - Islc of Capri Casinos, Inc. (Nasdaq:-ISLE) (the "Company "} announced today the proposed issue of
$350 million in aggregate principal amount of Senior Subordinated Notes due 2020 (the "2020 Notes™). The 2020 Notes will be fully
and unconditionally puaranteed on an unsecured senior subordinated basis, jointly and scverally, by each of the Company’s domestic
subsidiaries that guarantee the Company’s senior secured credit Tacility. The 2020 Notes are being offered only to qualified
institutional buyers under Rule 144 A of the Securities Act of 1933, as amended (the "Securities Act"). and to non-U.5. persons outside
of the United States in compliance with Regulaion 8 of the Sccuritics Act. The Company inicnds to use the net proceeds from this
offering, 1ogether with cash on hand, to fund (i) the purchase and making of consent payments with respeci to the Company's 7%
Senior Subordinated Notes due 2014 (the "2014 Notes") pursuant to the Company's ender offer and consent solicitation, also
annournced today, (ii) the redemption of any and atl 2014 Notés that remain outstanding following consummation of such tender offer
and (iii) the payment of related fees and expenses. Amy remaining proceeds will be used for genemi corporate purposes.

The 2020 Notes have not been registered under the Securities Act, any other federal securities laws or the securities laws of any
jurisdiction, and until so registered, the 2020 Notes may not be offered or sold in the United States to, or for the account or benefit of,
any United States person except pursuant to an exemplion from the. fegistration requirements of the Securities Act and other applicable
securities laws. :

This press release shall not constitute an offer to sefl or the solicitation of an offer to buy, nor shall there be any offer or sale of, any
security in any jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registmation or qualification under the
securities laws of any such jurisdiction.

##d#

Forward-1 ooking Statements

This press release may be deemed to contain forward-iaoking statements, which are subject to change. These forward-looking
stalements may be significantly impacted, either positively or negatively, by various factors, including, without limitation, licensing
and other regulatory approvals, financing sources, development and construction activities, costs and delays, weather, permits,
competition and business conditions in the gaming industry. The forward-looking statements are subjec! to numerous risks and
uncertainties that could cause actual results to differ materially from those expressed in or implied by the statements herein.

Additional information concerning potential factors that could affect the Company's financial condition, results of operations and
expansion projects is included in the filings of the Company with the Securities




and Exchange Commission, including, but not limited to, its Form 10-K for the most recently ended fiscal year.

Contacts

For Isle of Capri Casinos, Inc.

Dale R. Black, Chief Financial Officer-314.813.9327

Jill Alexander, Senior Director Corporate Communication-314.813.9368

SOURCE Isle of Capri Casinos, Inc.




Exhibit 99.2

AQI'\IC)_..

Isle of Capri Casinos, Inc. Prices Private Gffering of 5350 Million Aggregate Principal Amount of 8.875% Senior
Subordinated Notes due 2020

St. Louis, Mo., July 24, 2012 - Isle of Capri Casinos, Inc. (Nasdaq: ISLE) (the "Company™) announced today the pricing of $330
million'in aggrcg1te pnncnpa] amouni of 8.875% Senior Subordinated Notes due 2020 (the *2020 Notes"). The 2020 Notes will be
issued at par. The offering is scheduled to close on August 7, 2012, subject to customary closing conditions. The 2020 Notes will be
fully and unconditionally guarantced on an unsecured senior subordinated basis, jointly and severally, by each of the Company's
domestic subsidiaries that guaraniee the Company’s senior sccured credit facifity. The 2020 Notes are being offered only to qualified
institutional buyers under Rule 144 A of the Securities Act of 1933, as amended (the "Securitics Act"), and 10'non-U.S. persons outside
of the United Siates in compliance with Regulation S of the Securities Act. The Company intends to use the net proceeds from this
offering, together with cash on hand, to fund (i) the purchase and making of consent pay menis with respect to the Company's 7%
Senior Subordinated Notes due 2014 (the "2014 Notes™) pursuant Lo the Company's tender offer and consent solicitation, commenced
today, (ii) the redemption of any and all 2014 Notes that femain outstanding follewing consummation of such tender offer and (iii) the
pavment of related fees and expenscs. Any remaining procecds will be used for general corporate pumposes.

The 2020 Notes have not been registered under the Securities Act, any other federal securitics laws or the securities laws of any
Jurisdiction, and until so registered, the 2020 Notes may not be offered or sold in the United States to, or for the account or benefit of|
any United States person except pursuant to an exemption [(romn the registration requirements of the Securities Act and other applicable
securitics laws.

This press release shall not constituie an offer to sell or the selicitation of an offer to buy, nor shall there be any ofler or sale of, any
security in any jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualilication under the
securities laws of any such junisdiction.

#HiH

Forward-Looking Statements .

This press refease may be deemed to contain forward-looking statements, which are subject to change. These forward-looking
statements may.be significantly impacted, either positively or negatively, by various factors, including, without limitation, licensing
and other regulatory approvals, financing sources, development and construction activities, costs and delays, weather, permits,
competition and business conditions in the gaming industry. The forward-looking statements are subject to numerous risks and
uncertainties that could cause actual resulls to differ materially from those éxpressed in or implied By the statements herein.




Additional information concerning potential factors that could affect the Company's financial condition, resufls of operations and
expansion projects is included in the filings of the Company with the Securities and Exchange Commission, including, but ot fimited
to, its Form 10-K for the most recently ended fiscal year.

Contacts ’

For Isle of Capri Casinos, Inc.

Dale R. Black, Chief Financial Officer-314.813.9327

Jill Afexander, Senior Director Corporate Communication-314.813.9368

SOURCE Isle of Capri Casinos, Inc.




Exhibit 99.3

Isle of Capri Casinos, Inc. Commences Tender Offer and Consent Solicitation for Qutstanding 7% Senior Subordinated Notes
due 2014

St. Louis, Mo., July 24, 2012 - isle of Capri Casinos. Inc. (Nasdaq: iSLE) (thé” "Cump'mv“) announced today that it has commenced a
cash tender offer (lhc "Tender OF fer") for any and all of ils outstanding 7% Senior Subordinated Notes due 2014 (the "2014 Notes").
The Tender Offer is being conducted upon the-tenns and conditions set forth in an Offer to Purchase and Consent Solicitation
Statemeent dated July 24, 3012 ("Oifer to Purchase™) and the selated lelter of trénsmittal. In conjunction with the Tender Offer, the
Company is soliciting consents from holders of the 2014 Noles to eliminate most of ihe restrictive covenanis and events of default in
the relaied indenture {the "Consent Solicitation™).

The Tender Offer and Consent Solicitation will expire at 12:01 a.m.,'New York City time, on August 21, 2012 (the "Expiration
- Time"), undess extended or carlier ierminated by the Company. Thie Company reserves the right to terminate, withdraw or amend the
Tender Offer and Consent Solicitation at any time, subject o applicable law.

Centain information regarding the 2014 Notes and the 1erns of the Tender Offer and Consem Soliciiation s summanized in the table
below.

CUSEP and ISIN Principal Amount  Tender Offer Consent Total
Title of Security Nuwmbers Qutstandinp Cousiderstinn(1) Pavment(1) Consideration(1}

F¥a-Senior:SubordinatediNobies’ due-’014i“‘ﬁ4645‘)2AGU US464597 AGISESERI 5727 31000 S 08 3 S =0 0P BEE===215003!

{1) Per $1.000 principal amount of 2014 Notes and excluding accrued and unpaid interest, which will be paid in addition 1o the Total
Considertion or the Tender Offer Consideration, as applicable.

Holders who validly tender 2014 Notes on or pnor to 5:00 p.m., New York-City time, on August 6, 2012 (as may be extended or
carlier lerniinated, the "Consent Expiration Time"), will be ellglble to receive $1,003 per $1,000 pnnc1pal amount of 2014 Notes
tendered (the "Total Consideration”), which includes-a consed payment of $20 (thc "Consent Payment”) and the tender offer
consideration of $983 (the "Tender Offer Consideration™), on the 1nitial settlement date, w hich will occur promply following the
Consent Expiration Titne and is expected 1o be August 7, 2012. Holders who validly tender 2014 Notes after the Consent Expiration
Time and prior to the Expiration Time, will be eligible to reccive the Tender Offer Consideration, but not the Consent Paynient, on the
final setilement date, which will occur prompily following the Expiration Time and is expected to be August 22, 2012.

Tenders of 2014 Notes may be withdrawn at any time on or prior to 5:00 p.m.. New York City time, on August 6, 2012 (as may be
extended or earlier terminated, the "Withdrawal Deadline") but not thereafter, except as may be required by law.,




The Company's obligation to accept for purchase, and to pay for, 2014 Notes validly teidered and not validly withdrawn is subject to
the satisfaction or waiver of certain conditions described in the Offer 1o Purchase ‘including the Company having funds sufficient to
pay the Total Consideration with respect 10'all outstanding 2014 Notes. The Company.intends to finance the purchase of the 2014
Notes in the Tender Offer and Consent Salicitation using the proceeds framone or more debt financing transactions, including the
proposed issuance of $350 million aggregate principal amount of scnior subordinated notes, also announced today. If any 2014 Notes
remain outstanding after the consiimmation of the Tender Offer and Consent Solicitation, the Company expects to redeem such 2014
Notes in accordance with the terms and conditions sct forth in the related indenture. '

The Company has retained Credit Suisse Secunitics (USA) LLC 1o serve as dealer manager and solicitation agent, and D. F. King &
Co., Inc. to serve as tender agent and information agent, for the Tender Offer and Consent Solicitation. Requests for-the Offer to
Purchase and other related materials may be directed (o D..F, King & Co., Inc, at (800) 431-9643 or at 48 Wall Street, 22nd Floor,
New York, New York 10003 or, if requested by a bank or broker, by calling (212) 269-3550 collect. Questions regarding the Tender
Offer and Consent Solicitation may be directed to Credit Suisse Securitics (USA) LLC, Attn: Liability Managemen Group at (800)
820-1653 or by calling (212) 538-2147 collect.

This press-release shall not constitute an offer to purchase, or the solicitation of an offer to scll, nor shall there be any offer or sale of,
anv Security in any jurisdiction in which such offer, soticitation, or sale would be unlawful prior to registration or qualification under
the securities laws of any such jurisdiction. The Tender Offer and Consent Solicitation arc being made solely pursvant to the Offer to
Purchase and the Letter of Transmitial. None of the Company, Credit Suisse Securitics (USA) LLC, orD. F. King & Co., Inc., makes
any recommendation that the holders should tender or refrain from tendering all or any poition of the principal amount of their 2014
Notes pursuant to the Tender Offer and Consent Solicktation. Holders must make their own decision as to whether 1o tender their 2014
Notes.

#iH

About Isfe of Capri Casinos, Inc.

Isle of Capri Casinos, Inc.is a leading regional gaming and entertainment company dedicated to providing guests with exceptional
experience at each of the 15 casino properties that it owns and operates, primarily under the Isle and Lady Luck brands. The
Company currently owns and operates gaming and entertainiment facilities in Mississippi, Louisiana, lowa, Missouri, Colorado and
Florida The Company is also currently devéloping a new facility in Cape Girardeau, Missouri and has been licensed to develop a
new facifity with Nemacolin Wood/ands Resort in Western Pennsylvania. More information is available at the Company's website,
www. isfecorp.com,

Forward-Looking Statements

This press release may be deemed to contain forward-looking statements, which are subject to change, These forward-looking
statements may be significantly impacted, either positively or negatively, by various factors, including, without limitation, licensing
and other regulatory approvals, financing sources, development and construction activities, costs and delays, weather, permits,
competition and business conditions in the gaming industry. The forward-locking statements are subject to numerous risks and
uncertainties that could cause actual resulls to differ materiaily from those expressed in or implied by the statements herein.



http://islecorp.com

Additional information concerning potential factors that could affect the Company’s financial condition, results of operations and
expansion projects is included in the filings of the Company with the Securities and Exchange Commission, including, but not limited
to, its Form 10-K for the most recently ended fiscal year,

Contacts

For Isle of Capri Casinos, Inc.,

Dale R. Black, Chief Financial Officer-314.813.9327

Jill Alexander, Senior Direclor Corporate Communication-314.813.9368

SOQURCE Isle of Capri Casinos, Inc.
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Item 1.1 Entry Into a Material Definitive Agreement.

On August 7, 2012, Isle of Capri Casinos, Inc. (the "Company™) completed the issuance and sale of $330 million inaggregate
principal amount of its 8.873% Senior Subordinated Notes due 2020 (the "2020 Notés") in a previously announced private offering.
The 2020 Notes are fully and unconditionally guaranteed on an unsccured senior subordinated basis, jointly and severally, by each of
the Company's domestic subsidiaries that guaraniee the Compamy’s senior secured credit facility. The 2020 Notes were sold only to
qualificd institutional buvers under Rule 143 A of the Sccuritics Act of 1933, as amended (the "Securities Act”), and to non-U 8.
persons oulside of the United States in compliance with Regulation S of the Sceurnitics Act.

Further, on August 7, 2012, the Company announced that it successfully completed its consent solicitation (he "Consent Solicitation”)
in connection with its previously announced cash tender olier (the “Tendet Offer”) for anmy and all of its outstanding 7% Senior
Subordinated Notes due 2014 (the "2014 Notes"), The Consemt Solicitation expired at 3:00 p.m., New York City time, on August 6,
2012 (the "Consem Expiration Time"). As of the Consent Expiration Time, the Company had received tenders and consents
representing $338,218,000 in aggregate principal amount of the outstanding 2014 Notes. The amount of consents received exceeded
the’consents needed to amend the indenture governing the 2014 Notes. Accordingly, on August 7, 2012, the Company accepted for
purchase all such 2014 Notes validly tendered as of the Consent Expiration Time and the Company, the guarantors of the 2014 Notes
and U.5. Bank National Association. as trustee (the "Trustec"), execuied a supplemental indenture that eliminates mosi of the
restrictive covenants and events of default in the related indenture, as described further below.

The Company received net proceeds of $343 miilion from the sale of the 2020 Notes, after deducting undenwriting discounts pavable
by it. The Company intends to use the net proceeds from the sale of the 2020 Notes, together with cash on hand. to fund (i) the Tender
Offer, (it) the redemption of any and ail 2014 Notes that remain outstanding following consummation of the Tender Offer and (iii) the
payment of related fecs and expenses. Anv remaining proceeds will be used for general corporate purposes.

Indenture

The 2020 Notes were issuced pursuant to the Indenture, dated as of August 7, 2012, among the Company. the guarantors named therein
and the Trustee. A copy of the Indenture is filed as ExTibit 4.1 to this Current Report on Fonn 8-K and is incorporated herein by
" reference.

The 2020 Notes are general senior subordinated unsecured obligations of the Company and will mature on June 15, 2020. Interest for
the 2020 Notes is payable semi-annually on June 13 and December 13, beginning on December 15, 2012, Each of the Company's

. restricted subsidiaries that guarantees the Company's existing credit facility, or any other credit facility to which the Company is a
party, guarantee the 2020 Notes, provided that such restricted subsidiary is not otherwise prohibited from guaraniceing the 2620 Nowes
under applicable gaming laws or by any gaming authoritiés. The 2020 Notes may be guaranteed by additional subsidiaries in the
future under ceniain circumstances. These guarantees are general senior subordinated unsecured obligations of the subsidiary
guarantors,

On or after June 13, 2016, the Company may on any onc or more occasions redeem all or a part of the 2020 Notes, upon not less than
530 nor more than 60 days’ notice, at the redemption prices {expressed as percentages of principal amount) set forth below, plus
accrued and unpaid interest and special interest, if any, on the 2020 Notes redecmed, 16 the applicable date of redempiion, if redeemed
during the nwelve-month period beginning on June 15 of the years indicated below, subject to the rights of holders of 2020 Notes on
the relevant record date to receive interest on the relevant interest pay ment dale:

Yenr L Percentage .
2 R T e S e e e e e e e 047138 %
2017 102.219%

20 R A e Te Al e e e R e e | O 000%

Before June 15. 2016, the Company may redecm some or all of the 2020 Noles at a redemption price equal to 100% of the principal
amount of each Nole to be redeemed plus a make-whole premium together with

2




accrued and unpaid interest. In addition, at any time prior to June 15, 2015, the Company may. redcem up to 35% of the 2020 Notes
with the net cash proceeds from specified cquity offerings at a redemiption price equal to 108.875% of the principal amount of each
Nolte to be redeemed, plus accrued and unpaid intercst. 1f any, to the datc of redemption.

‘The Indenture contains cenain covenants, including limitations and restrictions on the Company's ability and the ability of its
restricted subsidiarics to (i) incur additional indebtedness or issue preferred stock; (ii) pay dividends or make distributions on or
purchase Company equity interests; (iii) make otlier restricted pavinents or invesiments;(iv) redeern debt that is junior in right of
payment to the 2020 Notes; (v) create liens on assets 10 secure deb; (vi) sell or iransfer asscis; (vii) enter inlo transactions with
affiliates: and (viii) enter into mergers. consolidations, or sales of all or substantially all of the Company's assets. As of the date of the
Indenture, all of the Company's subsidiaries other than its unrestricted subsidiaries will be restricied subsidiaries. The Company's
unrestricted subsidiaries will not be subject to any of the resirictive covenants in the Indenture. The restrictive covenants set forth in
the Indenture are subject to important exceptions and qualifications.

Registration Rights Agreement

In addition, on August 7, 2012, the Company eniered into a Registration Rights Agrcement with the guarantors named therein and
Credit Swisse Securities {USA) LLC, Wells Fargo Securities, LLC and Deutsche Bank Sccurities Inc_, as representatives of the several
initial purchasers named therein. A copy of the Registration Riglits Agreement is filed as Exhibit 4:2 1o this Current Report on Form 8-
K and is incorporated herein by reference.

Pursuant to the Registration Rights Agreement, the Company will use its conunercially reasonable efforts to register exchange notes
having substantially identical terms as the 2020 Notes under the Sccurities Act as part of an offer to exchange freely tradable exchange
notes for the 2020 Notes. The Company will file a registration statement for the exchange offer with the Securitics and Exchange
Commission (the "Commission”) within 180 days of the issuc date of the 2020 Notes and will use its commercially reasonable efforts
to cause thal registration statement to be declared effective within 240 days of the issue date of the 2020 Notes. In certain instances,
the Company may be required 1o file a shelf registration statemeat relating 1o resales of the 2020 Notes. The Company will pay
liquidaied-damages in the form of additional interest on the 2020 Notes it (i) i1 fails 1o file the required registraiion satement on time;,
(ii) the registration statement is not declared effective by the Commission on time; (iii) it does not complete the offer to exchange the
2020 Notes for the exchange notes within 30 days after the date the registration statement becomes éffective; or (iv) if applicable, the
shelf or exchange offer registration statement is declared effective but ceases to be effective during specified periods of Line in
connection with certain resales of the 2020 Notes, ’

I a registration defauli descnbed above occnrs, the annual interest rate on the 2020 Nowes will increase initially by 0.25% for the first
90-day period immediately following the occurrence of such registration default, The annual interest rate on the 2020 Notes will
increase by an additional 0.23% for each subsequent 90 day period during which the registration default continues, up to a maximum
additional iniercsi ratc of 1.0% per vear over 8.875 percent, [f.the Company corrects the registration defawt, the accrual of such

special iriterest will cease and the interest rate on the 2020 Notes will revert (o the original level. If the Company must pay liquidated
damagcs. it will pay them to holders in cash on the same dates that it makes other imerest pavinents on the 2020 Notes, until it corrects
the registration default. '

First Supplemental Indenture

On August 7, 2012, the Company. the guarantors named therein and the Trustee, entered into the First Supplemental Indenture (the
"First Supplemental Indenture”) amending and supplementing the indenture governing the 2014 Notes. The First Supplemental
Indenture, among other things, removes substantially all of the restrictive covenants contained in the indenture, eliminates cerain
cvents of default contained therein-and modifics centain other provisions thereof, A copy of the First Supptemental Indenture is filed
as Exhibit 4.3 to this Current Report on Form 8-K and is incorporated herein by reference,
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The descriptions and provisions of the Indenture, the Registration Rights Agreement and the First Supplemental Indenture set forth
above-arc summarics only, are not necessarily. complele and are quahfied in their entirety by reference io the full and complete terms
contained in the lndenture, the Registration Rights Agreement and the First Supplemental Indenture, copies of which are attached as
Exhibits 4.1, 4.2 and 4.3, respectively, to this Current Report on Form 8-K and are incorporated liercin by reference.

The 2020 Notes have not been registered under the Securities Act, any othee federal secrities taws or the securities laws of any
jurisdiction, and until so registered, the 2020 Notes may not be offercd orsold-in-the United Staies to. or for the account or bcnci'gl of,
any United Stales person except pursuant 1o an exemption from the regisiration requiremenis of the Securitics Act and other applicable
securilies laws. ; '

Item.2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a
Registrant,

Thie information under Item 1.01 is incorporated herein by refercace,
Item 8.01. Other Events.

On August 7, 2012, the Company issucd a press release announcing the successful completion of its Consent Solicitation with respect
to:its 2014 Notes. A capy of this press release is attached hereto as Exhibit 99.1 and is-incorporated herein by reference.

Hem 9.01, Financial Statements and Exhibits,

(d) Exhibits.

Exhibit No. Description

4.1 Indenture, dated as of August 7, 2012, aimong the Company, the guirantors named therein and U.S. Bank National
:Association, as trusice _ o

4.2 Registration Rights Agreement, dated August 7, 2012, among the. Company. the guarantors named therein and Credit

Suisse Securities (USA) LLC, Wells Fargo Secunties. LLC and Deutsche Bank Sccunties Inc., as represemtatives of the
several initial purchasers named therein

43 First Supplemental Indenture, dated as of August 7, 2012, among the Company, the guarantors named therein and U.S.
Bank National Association, as trusiee
99.1 Press release announcing results of the consent solicitation
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SIGNATURES

Pursuant to the requircments of the Secunitics Exchange Act of 1934, the chlsl!"lnl has duly caused this Repor to be signed on its

behalf by the undersigned thereunto duly authorized.

Date: August %, 2012

wn

ISLE OF CAPRI CASINOS, INC.
By: /s/ Edmund L. Quatmann, Jr,

Name: Edmund L. Quatinann, Jr.
Title:  Chicf Legal Officer and Secretary




EXHIBIT INDEX

Exhihit No. Description

4.1 Indenture, dated as of August 7, 2012, amony the Company, the guarantors named therein and U.S. Bank National
Association, as lrusiee -

4.2 Registration Rights Agreement. dated Aungust 7, 2012, among the Company, (he guarantors named therein and
Credit Suisse Securities (USA) LLC, Wells Fargo Securities, LLC and Deutsche Bank Securitics Inc., as
representatives of the several initial purchasers named therein

43 First Supplemental Indenture, dated as of August 7, 2012, among the Company, the puarantors named therein and
U.S. Bank National Association, as trustee '

99.1 Press releasc announcing results of the consent solicitation
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Exhibit 4.1
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ISLE'OF CAPRI CASINOS, INC.
AND
EACH OF THE GUARANTORS PARTY HERETO
8.875% SENIOR SUBORDINATED NOTES DUE 2020

INDENTURE
DATED AS OF AUGUST 7, 2012

U.5. BANK NATIONAL ASSOCIATION
AS TRUSTEE
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INDENTURE dated as of August 7, 2012 among Isle of Capri Casinos, Inc., a Delaware corporation, the Guaraniors (as
defined) and U 5. Bank National Association, as trustee.

The Company, the Guarantors and the Trustee agree as follows for the benefit of each other and for the equal and ratable
benefit of the Holders (as defined) of the 8.875% Senior Subordinated Notes due 2020 (the * Notes™):

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01 Definitions.

“144A Global Note " means a Global Note substantially in the form: of Exhibit A hereto bearing the Global Note Legend and
the Private Placement Legend and deposited with or on behalf of, and registered in the name of, the Depositary or iis nominee that will
be issucd in a denomination equal o the outstanding principal auniount of the Notes Sold'in reliance on Rule 144A.

"Acquired Debt" means, with respect to any specified Person;

(1) Indebledness of any other Person existing at the tine such other Person is merged with or into or became a
Subsidiary of such specified Person, whether or not such Indebtedness is incurmed’in connection with, ‘or in contemplation of,
such other Person merging with or inle, or becoming a Restricted Subsidiary of, such specified Person; and

(2) Indebiedness secured by a Lien encumbering any asset acquired by such specified Person.

“Additional Notes" means additional Notes (other than the Initial Notes) issued under this Tndenture-in accordance with
Sections 2.02 and 4.09 hereof, as pant of the same serics as the Tnitial Notes.

“Affitiate" of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct
or indirect common contral with such specified Person. For purposcs of this definition, "conirol,” as used with respect to any Person,
means the possession, directly or indirecily. of the power 1o direct or canse the direction of the management or policies of such Person,
whether through the ownership of voting securilies, by agreement or otherwise; provided that beneficial ownership of 16% or more of
the Voting Stock of a Person will be deemed to be control. For purposes of this definition, the terms "controlling,” "controlled by’
and "under common controf with" have correlative meanings.

“Agent" means anv Registrar, co-registrar, Paving Agent or additional paving agent.
"Airpfane” means the Citation 3 airplane owned by the Company as of the date hereof.
"Applicable Premium’ means, with respect to any Note en any redemption date, the greater of:
{h 1.0% of the principal amount of 1he Note; or
(2) the excess of: (a) the present value at such redemption date of (i) the redemption price of the Note at
June 15, 2016, (such redemption price being set forth in the table appearing in Section 3.07 hereof) plus (ii) all required

interest payments due on the Note through June 13, 2016, (excluding accrued but-uripaid interest 10 the redemption date},
computed using a discount




rate equal to the Treasury Rate as of such redemption date plus 50 basis poinis; over (b) the principal amount of the Note,

"Applicabfe Procedures” means, with respect to any transfer or exchange of or for beneficial interests in any Global Note, the
rules and procedures of the Depositary, Euroclear and Clearstream that apply to such transfer or exchange.

"Asset Sale” means:

(1) the sale, lease, conveyance or other disposition ef any assels or rights'by the Company or any of the
Restricted Subsidiaries; provided that the sale, icase, conveyance or other disposition of ail or substantially-all of the assets of
the Company and its Restricted Subsidiaries taken as a whole will be governed by Scction 4. 16 and/or Section 3.01 hereof
and not by Section 4,10 hereof; and

(2} the issuance of Equity Interests by any-of the Restricted Subsidiaries or the sale by the Company or any of
the Restricted Subsidiaries of Equily Interests in any of the Subsidiaries.

Notwithsianding the preceding, none of the following items will be decmed 1o be an Assel Sale:

(A) any single transaction or serics of related transactions that involves assets having a Fair Market
Value of less than $20.0 million;

(B) a transfer of assets between or among the Company and its Restricted Subsidiaries;

(9] an issuance of Equity Interests by a Restricted Subsidiary of the Company to the Company or to a
Restricted Subsidiary of the Company;

(D) the sale, lease or other transfer of products, services. accounts receivable or current assets, as
defined in accordance with GAAP in the ordinary course.of business and any sale, abandonment or other disposition
of damaged, wom-out or obsolete assets, including intellectual property, that is, in the reasonable judgment of the
Company, no longer economicallv practicable to maintain or useful in'the conduct of the business'of the Company
and its Restricted Subsidiarics taken as whole ot property replaced with similar property or similar utility in the
ordinary course of business;

(E) licenses and sublicenses by the Company or any of its Restricted Subsidiaries of software or
intellectual property in the ordinary course of business;

F) any surrender or waiver of contract rights or scitlement, release, recovery on or surrender of
contraci, tort or other claims in the ordinary course ol*busingess;

(8)] the granting of Liens not prohibited under Section 4.13 hereof;

(H) the sale or other disposition of Asscis Held for Sale or Development,
(0 the sale or other disposition of any Excess Land;

(0)] the sale or other disposition of cash or Cash Equivalents;
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x) a Restricted Payment that does not violate Section 4.07 hereof or a Permitted Investment;
L) the disposition of receivables in connection with the compromise, settiement or colicction thereof;

(MY leases (as tessor or sublessor) of real or personal property and guaranties of any such lease in the
ordinary course of business: and

(N} any exchange of like property pursuant 1o Section 1031 of the Internal Revenue Code of 1986, as
amended, for usc in a Permiticd Busincss.

"Assets Held for Sale or Development” means:
(1) the Airplane;
(2) the Real Estate Options; and
(3) the Cripple Creek Land.

"Bank Credit Facifity' means that centain Ammended and Restated Credit Agreement, dated as of March 25, 2011, by and
among the Company, the lenders named therein and Wells Fargo Bank National Association, as administrative agent, issuing bank and
swing line lender, providing for revolving credit and term loan borroivings, mcludmg any related notes, Guarmtees coliateral
documents, instruments and agreements execwted in connection therewith, and, iR cach casc: as amended, restated, modified, renewed,
refunded, replaced in any manner (including increasing the amount of available borrowings thereunder and whether upon or after
termination or othenvlse) or refinanced (inctuding by means of salcs of debt securitics (o institutional investors) in whole or in part
from time to time,

"Bankruptcy Law” means Title 11, U.S. Code or any similar federal or state law for the relief of debtors.

"Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-3 under the Exchange Act, except that
in calculating the beneficial ownership of any particular "person” {as that lerm is used in Scction [3(d}3) of the Exchange Act), such
“person” will be deemed to have bencficial ownership of all securities that'such "person” has the-right to-acquire by conversion or
exercise of other securities, whether such right is currently exercisable or is exercisable only after the passage of time. The terms
"Beneficialty Owns" and "Beneficially Owned" have a corresponding meaning,

“Board of Directors” means:

(1) with respect (o a corporation, the board of directors ol the corporation or any commiltec thereof duly
authorized to act on behalf of such board;

(2 with respect 1o a parnership, the board of dircctors of the general partner of the partnership;

(3) with respect to a limited liability company, the managing member or members or any controlling

committee of managing members thereol’ and




(4} with respect to any other Person, the board or committee of such Person serving a simitar function.
“Broker-Dealer” means any broker or dealer registered under the Exchange Act,

"Business Day" means any dav other than a Legal Holiday.

"Capital Lease Obligation" meaus, at the time any determination is to be made. the amount of the liability in respect of a

capital lcase that:-would at that time be required to be capilalized on a balance sheet prépared in-accordance with GAAP, and the Stated
Maturity thereof shall be the datc of the last payment of rent or any other amount due under such lease prior to the first datc upon
which such lease may be prepaid by the lessee without payment of a pehalty.

" Capital Stock” means: i .
(D in the case of a corpomtion, corporale stock;
93} in the case of an association or business entity, any and all shares, interests, participations, rights or other

-equivalents (however designated) of corporate stock;

(3) in the case of a pannerslup or limited liability company, partnership interests (whether general or limited)
or membecrship interests; and

(€))] any ‘'other interes! or participation that confers on a Person the right to receive a share of the profiis and
losses of, or distributions of asscis of, the issuing Person, but excliiding from all of the foregoing any debt securitics
convertible into Capital Stock, whether or not such debt securitics-include any right of participation with Capital Stock.

"Cash Equivalents” means:
(n United Statcs dollars;

(2) secuntics issued or directly and fully guarantced or insured by the United States Bovernment or any agency
or instrumentality of the United States government (provided that the full Faith and credis of the Uniled States is pledged in
suppont of those securities) having maturifics of not more-1han twelve months from the date of acquisition;

(3) centificates of deposit and Enrodollar titne deposits with maturities of twelve months or less from the date
of acquisition, bankers' acceptances with maturiiics not exceeding twelve months and overnight bank deposits, in each case,
with any lender panty to the Bank Credit Facillty or with any domestic commercial bank having capital and surplus in excess
of $300.0 million;

€)] repurchase obligations with a term of not more than 365 days for underlving securities of the types
described in clauses (2) and (3) above entered into with any financial institution meeting the qualifications specified in clause
(3) above;

(3 commercial paper having one of the two highest ratings obtainable from Moody's or S&P and. in each case,
maturing within twelve months after thie date of acquisition; and
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(®) money market funds and mutual funds at least 90% of the assets of which constitute Cash Equivalents of
the kinds described in clauses (1) through (5) of this definition.

"Casino” means a gaming establishiment owned by the Company or a Restricted Subsidiary and containing at ieast 400 slol
machines and 10,000 square feet of space dedicated to the operation of games of chance.

" Casine Hote!' means any hotel or similar hospitality facility with at least 100 roems owned by the Company or a Restricted
Subsidiar}' and serving a Casino.

* "Casino Related Facility" means any building, restaurant, theater, amusement park or other entertainment facility, parking or
recreational vehicle facilities or retail shops tocated at or adjaceni to, and d1rcc|ly ancillary to, a Casino and used or to be ‘nsed in
comnection with such Casino other than a Casino Hotel.

"Change of Control" means an event or series of events by which:

4)) any "person” or "group" {as such terms arc used in Sections 13(d) and 14(d) of the Exchange Act) (other
than the Permitied Equity Holders) is or becomes the Beneficial Owner, directly or indireetly, of securities representing more
than 50% of the combined voting power.of the Comnpany’s outstanding Voting Stock, but excludmg in each case from the
percentage of voting power held by any group, the voting power of shares owned by the Permitted Equity Holders who are
deemed 1o be members of the group provided that (A) such Permitted Equity Holders beneficially own a majority of the
voiing power of the Voting Stock held by such groupand (B) at such tisne the Permitted Equity Holders together shall fail 1o
Beneficially Own, directly or indirectly, securities representing at least the same percentage of voting power of such Voting
Stock as the percentage Beneficially Owned by such person or group; or

(2) during any period of 24 consecutive months, individuals who at the beginning of such period constituted
the Board of Directors of the Company {together with any new or replacement directors whose election by the Board of
Direetors of the Company, or whose nomination for election by the Company's shareholders, was approved by a vote of a1
least a majority of the direciors then still in office who were cither direciors af the beginning of such period or whose election
o;}pominaiion for election was previously so approved) cease for anv rcason to constitule 8 majority of the directors then in
office; or

(3) the Company consolidates with or merges with or into any Person or sells, leases, transfers, convevs or
othenwise disposes of, directly or indirectly, all or substantially all of ihe asscis of-the Company and its Subsidiaries, taken as
a whole, to anv Person, pursuant to 4 transaction-in which the outstanding Voting Stock of the Company is changed into or
exchanged for cash, securitics or other property {other than any such transaction where the outstanding Voting Stock of the
Company is (A) changed only lo the extent necessary to reflect a change in the jurisdiction of incorporation of the Company
or (B) is exchanged for (i) Voting Stock ol the susviving corporation which is not Disqualified Stock or (ii) cash, securilies
and other properly (other than Capital Stock of the surviving corporation) in an amouni which could be paid by ihe Company
as a Restncled Pavment under Section 4.07 hereof (and such amount shall be treated #s a Restricted Pavinent) and no person
or group, oiher than Pennitted Equity Holders (including any Permitted Equity Holders who are pant of a group where such
Permitted Equity Holders beneficially own a majority_of the voting power of the Voting Stock held by such group), owns
immediately after such.transaction, directly or indirectly more than 30% of the combined voting power of the outstanding
Voting Stock of the surviving corporation); or




)] the Company is liquidated or dissolved or adopts a plan of liquidation or dissolution.
"Clearstream” means Clearsircam Banking, S A
"Company” means Isle of Capri Casinos. Inc., and any and all successors thereto.
"Completion Guarantee and Keep-Well Agreement” mcans:

(1) the guarantee by the Company or a Guarantor of the completion of the development, construction and
opening of a new Casino, Casino Hotel or Casino Related Facility by one or more Unrestricted Subsidiaries of the Company;

2) any Indebtedness of an Unrestricted Subsidiary guaranteed by the Company or any Guarantor pursuant to a
Completion Guarantee and Keep-Well Agrecment, prior to the time the Companry or such Guaranior makes any principal,
interest or comparable debt service paviment with respect 1o such guaranteed Indcbiediess;

3 the agreement by the Company or a Guarantor to advance funds. property or services on behalf of one or
more Unrestricted Subsidiarics of the Company in order to maintain the financial condition of such Unrestricted Subsidiary
in connection with the development, construction, opening and operation of a new Casino, Casino Hotel or Casing Related
Facility by such Unrestiricted Subsidiary; ar

) any agreement, puaraniee or Indebiedness of similar nature and effect entered into in the ordinary course of
business and consistent with past practice, provided that such agreement, guaraniee or Indebtedness is entered into or
incurred, as the case may be, in connection with obtaining financing for, developing, constructing or opening and operating
such Casino, Casino Hotel or Casino Related Facility or is required by a Gaming Authority.

"Compfetion Guarantee/Keep-Well Indebtedness” of the Company or any Guarantor means (1) anv Indebiedness incurred for
money borrowed by the Company or any Guarantor in conneclion with the performance of any Completion Guarantee and Keep-Well
Apreement or (2) any Indebtedness of onc or more Unrestricted Subsidiaries of the Company that is guaranteed by the Company or a
Guarantor pursuant i0 a. Completion Guarantee and Keep-Well Agreement, in the case of guaranteed Indebtedness under this clause
(2). on and after the time the Company or such Guarantor makes any principal, interest or comparable debt service pavniemt with
respect to such guaranieed Indebtedness.

“Consolidated EBITODA " means, with respect to any specificd Person for any period, the Consolidated Net Income of such
Person for such period plus, without duplication:

_ (b an amount equal to any net loss realized by such _Persdn or anv of its Restricted Subsidiaries in connection
with an Asset Sale, 1o the extent such loss was deducted in computing such Consolidated Net Income; plus

_ (3] provision for taxes based on income or profits of such Person and its Restricted Subsidiaries for such period
(inchuding franchise taxes imposed in lieu of or as additionat income tax), to the extent that such provision for taxes was
deducied in computing such Consolidaied Net Income, plus
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&) the Fixed Charges of such Person and its Restricted Subsidiaries for such period, to the extent that such
Fixed Charges were deducied in computing such Consolidated Net Income; plus

hH the Transaction Cosls for such period. 1o the extent that such Transaction Costs were deducted in
computing such Consolidated Net Income; plus

(3 any foreign curreney translation losses {including losses related lo currency remeasurements of .
Indebtedness) of such Person and iis Restricted Subsidianies for such period, to the extent that such losses were taken inlo
account in computing such Consolidated Net Income; plus

{6} depreciation, amortization (including amontization of intangibles but excluding amortization of prepaid
cash expenscs that were paid in a prior period) and other non-cash charges and expenses (including non-cash expenses
associated with the granting of stock options or other equily compensation. but excluding any such non-cash charge or
expense (o the exient that it represents an accrual of or reserve for cash charges or expenses in any future period or
amortization of a prepaid cash charge or expense that was paid in a prior period) of such Person and its Restricted
Subsidiaries for such period to the extent that such depreciation, amortization and other non-cash charges or expenses were
deducted in computing such Consolidated Net Income; plus

(7 pre-opening cxpenscs; plus
8 any prepayment premiums associated with the prepayment of the Notes,
in each case, on a consolidated basis for the Company and its Restricled Subsidiarics and determined in accordance with GAAP,

"Consolidated Net Income™ means, for any period, the net income (loss) of the Company and its Restricted Subsidiaries on a
consolidated basis for such period taken as a single accounting period determined in accordance with- GAAP and without anv
reduction in respect of preferred stock dividends; provided that there shall be exclided (1) the net income (loss) of any Person accrued
prior to the date it becomes a Restricted Sub51d1an of the Company or is merged into or consolidated with the Company or any of its
Restricted Subsidiarics or that Person's asscts are acquired by the Company or any of its Resiricted Subsidiaries, (2) the net income of
anv Restricied Subsidiary of the Company to the extent that the declaration or payment of dividends or similar distributions by that
Restricted Subsidiary of that income is not at the time permitted by operation of the terms of iis charter or'any agreement, instrument,
Jjudgment, decrec. order, statute, rule or governmental regulation applicable to that Restricted Subsidiary, (3) the net income the
income (loss) of any Person that is not a Restricted Subsidiary except 1o the extent of the amount of management fees and dividends or
other disiributions ‘:clualh paid to the Compam or a Restricled Subsidiary during such period- (other than any such dividends or
distributions made for the purposes of paving any taxes arising from any equity ownership interests in such Persons) and (4) items
classified as extraordinary or any non-cash item classificd as non-recurring (other than the tax benefit of the wiilization of net
opecraling loss carry forwards or allernalive mininunt (ax credits).

“Cansolidated Net Tangible Assets” of any Person as of any date means the 1otal assets of such Person and its Restricted
Subsidiaries as of the most recent fiscal quarter end for which a conselidated balance sheet of such Person and its Restricted
Subsidiaries is available, minus total goodwill and other intangible assets of such Person and its Restricted Subsidiaries reflected on
such balance sheet, all calculated an a consolidated basis in accordance with GAAP.
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"continuing” means, with respect 1o any Default or Event of Default, that such Default or Event of Default has not been cured
or waived. .

“Corporate Trust Office of the Trustee" will be at the address of the Trustee specified in Section 13.02 hereof or such other
address as to which the Trustee may give notice to the Company.

"Credit Facilities” means, one or more debt [acilities (including, without limitation, the Bank Credit Facility) or commercial
paper facilities or indentures, in each case, with banks or other institutional lenders or a trustee providing for revolving credit loans,
term loans, receivables ﬁnrmcmg, (mcludmg through the sale of receivables lo such lenders or to special purpose entities formed to
borrow from such fenders against such receivables) or letters of credit, or isstiances of debt securities, in éach case, as amended,
restated, modified, renewed, refunded, replaced in anv mammer (whether upon or after tefmination or oiherwise) or refinanced in whole
orin pan {rom time 1o tie.

"Cripple Creek Land’ means the rcal estate owned or leased by the Company in Cripple Creek, Colomado.

"Custodian” means the Trustee, as custodian with respect to the Notes in-global fonn, or any successor entity thereto.

"Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Defanlt.

"Definitive Note” means a certificated Note registered in the name of the Halder thereof and issued in accordance with

Scction 2.06 hereof. substantially in the form of Exhibit A hereto except that such Note shall not bear the Global Note Legend and
shall not have the "Schedule of Exchanges of Interests in the Global Note™ attached thereto.

"Depositary " means, with respect to the Notes issuable or issued in whole orin part in global form, the Person specified in
Section 2.03 hercof as the Depositary with respect (o the Notes, and any and all successors thereto appointed as depositary hereunder
and having become such pursuant to the applicable provision of this Indenfure,

"Designaled Senjor Debt" means;
(1) any Indebtedness outstanding under the Bank CreditFacility; and

(2) after payment in full of all Obligations under the Bank Credit Facility, any other Senior Debt permitted
-under this Indenture the principal amount of which is $25.0 million-or meore and that has been designated by the Company as
"Designated Senior Debt.”

“Devefopment Services” means, with respect to any Qualified Facility, the provision (through retained professionals or
othenwise) of development, design or construction services with respect to such Qualified Facility.

"Disqualifred Stock” means, with respect to any Person, any Capital Stock orother similar ownership or profit inierest that,
by its terms (or by the terms of any security into which 1t is convertible, or for which it is exchangeable, in each case, at ihe option of
the holder of the Capital Siock), or ypon the happcmng of any event, matures or is mandatorily redcemable, pursuant 1o-a sinking fund
obligation or otherwise, or redeemable at the option of (he holder-of the Capital Stock. in whole or in part. on or prior to the date that
is 91 davs after the date on which the Notes mature. Notwithstanding the preceding .
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"Existing Indebtedness” means all. Indebtedness of the Company. and its Subsidiaries (other than Indebtedness under the Bank
Credit Facility} in existence on thé date of this Indenture, untit such.amounts are repaid:

"Fair Market Value" mcans tie value that would be paid by a willing buyer to an unaffiliated willing seller in a transaction
not involving distress or necessity of either panty, deterimined:in good faith by the Board of Directors of the Company (unless
otherwise prov ld(_:d in this Indenture).

) FF&E " means furniture, fixtures and equipment used in the ordinary. ¢ourse of business in the operation of a Pernitted
Business.

"FF&F Financing” means Indebtedness, the proceeds of which will be iised solely to finance of refinance the acquisition or
tease by the Company or.a Restricted Subsidiary of FF&E,

"Fixed Charge Coverage Ratio” means with respect to-any specified Person for any period, the ratio-of the Consolidated
EBITDA of such Person for such’period to the Fixed Charges of such Person for.such period. Inthe event that the specified Person or
any, of ifs Restricted Subsidiaries incurs, asiumes; guarantees, repag, s, repurchases, redeems, defeases or otherwise discharges any
Indebiedness (other than ordinary workmg capital borrowings) or issues, repuithases or redeems preferred siock subsequent 10 thc
connmencerrient of the period for which the Fixed Charge’ Coverage Ralio is being calcdlated and on or priorto tie daie on which the
event for which the calculation of:the Fixed Charge Coverage Ratio is made (the " Calculation ‘Date"), then the Fixed Charge
Coverage Ratio will be calculated giving pro forma effect (in accordance, with Regulation S-X-under thie Securities Act) to-such
incurfence;, assumption, Guaraiitée, repayment, repurchase, redemption, dcfe‘iS'mce or other discharge of Indebtédness, or such
issuance, rcpurchase or redemption of preferred stock,-and ‘the use.of the proceeds therefrom, as if the same had occurred at the
beginning of the applicable four<quarner refcrence period.

In addition, for purposes of calculating (he Fixed Charge Coverage Ratio:

0 acquisitions-that have beeri made by the specified Person or any'of its Restricted Subsidiaries, including
through mergers or.consolidations, or any Person or anv of its-Restricted Subsidiaries acquired by the ‘specifi ied Person or any
of its Restricted Subsidiaries. and including all related financing transactions and including increases in ownership of
Restricted Subsidiaries, during the four-quarter reference period or subsequent to such réfererice period and on or prior o thic
Calculation Date, or lhm are.1o be:made on-the Calcul'inon Date, will be given pro forma effect (in accordance with
Regulation S-X-underthe Securities Act) as.if they had occurred on.the first day of the four-quarter refercnicé period;

{2) aiy Asset Sale or Event of Loss oceurring during the four-quarter reference period orsubsequent to such
reference period and on or.prior to the Calculation:Date will be given pro forma effect (inaccordance with Regulation S-X
undet the Securities Act) as if théy had- occurred onthe first day of the:four-quarter-reference period:

(3) _any Person that 1s a Resuiicted Subsidiary on the Calculation Date will be deemed to have been a Restricted
Subsidiary at all times during such four-quarter period;

1)) any Person that'is not a Restricied’ Subsxm.ury on the Calculation Daie will be deeimed not to have beena
Restricted Subsidiary.at any time during such four-quarter period: and

(5) _ ifany Indebledness.bears a floating ratc of interest, the:interest expense on such Indebtedness will be
calculated as if the rate in effect on.the:Caleulition Date had been the
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.applicable rate for.the entire period (taking intd actount any Hedging Obligation applicable to such Indebtedness if such
Hedging Obligation has a remaining term as at'the. Calculation Date in excess of 12 months).

"Fixed Charges” mcans, with respect 1o any specified Person for any ‘period; the sum, withiout duplication, of:

4} the consolidated interest expense of such Person and its-Restricted Submdmnes for such period, whether
paid or accnued, including, without limitation, amortization of debt issitance costs and eriginal i issuc discount, non-Cash
inerest pavmeits, the interest compornent of any deférred payment obligations, the interest-component.of all payments
-associaied with Capital Leasc Obligations, commissions, discounts and other fees aid charpes incurred in respect of tetier of
crédit or bankers' acceptarice financings, and'net of the effect of all payments made or recerved pursuant to Hedgmg
Obligations in respect of interest rates. pius

(2) ‘the consolidated interest expense of such Person and its'Restricied Subsidiaries that was capitalized during
such period; pfus ) :

{3) any mlercst on Indebtedness of another Person that is guaranteed by such Person or one of its Restricted
Subsidiafics or sccured by-a Lien on asscis of such Person or onc of its Restricted Subsidiaries, whether or-not-such
Guarantee or Lien is.called upon (excluding any Completlon Guarantee and Keep-WEll Agreement, but inchiding any interest
cxpense or interest component-of any comparablc debt service payments with respect to.any Completion Guamntee/Keep—
Well Indebtedness to-the extent syc_h Completion Guarantee/Keep-Well Indcbtedness is actually being serviced by such
Person or any Resiricied Subsidiary of such Person); plus.

4 the interest portion of any defcrred payment obligation; plus

5 an amount-equal 10 1/3 of the base rental'expense {i.., not any, rent expense paid as a percentage of
revenues) attributable to, siich Person and its Restricted Subsidiaries; pfus

(6) the amount of dividends-payable by such Personrand its: Rcstncled Subsidiaries in respect of Disqualified
Stock {other than such dividends pavable tosuch Restricled Subsidiaries),

“GAAP" means genemlly accepted accounting.principles sét forih in Lhe opinions and pronouncements of the Accounting

Principles:Board of the American Instinite of Certified Public Accountants:aid statements and pmnmmcemcms of the Financiat
Accounting Slandards Board or in such other statements by such other entity as hiavé becn approved by a si ignificant segment of the
accounting profession: which are:in effect from time fo.time.

“Gaming Authority " means any agency, authority; board, bureau, cominission, depamnem office or instrumentality of any

natuse whatsoever of the United Statés fedeéral or any forcign EOVEITEnt, ANy s{21e, provinge or any city or other pollllcdl stbdivision
or othenvise and whether now or hereafter in existence, or any officer or offi cial thereof, with .mthonl\' 1o regulate any .gaming
operation (or proposed gaming operation) awned, nmnagcd or operated:by. the Company or any-of its Sibsidiaries.
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"Gaming Laws " means alt applicable provisions of all:

12} constilutions, treaties, statutes. or laws goveming gaming operations'(including without limitation card club
casinos and pari-mutuel race tracks) and rules, regulations and ordinances of any Gaming Authority;

(2) govemmental approvals, licenses, permits, regisirations, qualifications or-findings of suitabilily relating to
any gaming business, operation or entcrprisc; and

(3 orders, decisions, judgmeats, awards and decrees of any Gaming -Authority,

"Global Note Legend” means the legend set forth in Section 2:06(g)(2) hercof -which is required to be placed on all Global
Notes issued under this Indenfure,

"Global Notes " means, individually and collectively, cach of 1he Resincted Global Notes and the Unrestricied Global Notes.
deposited with or on behalf of and registered in the name of the Depository or its nomince, substantially.in the form of Exhibit A
hereto and that bears thic Global Note Legend and that has the "Schedule of Exchanges of Interests in the Global Note" aitached
thereto, issued in accordance with Section 2:01, 2:02, 2.06(b)(3), 2:06(b)(4); 2.06(d)(2) or-2.06(f) hereof.

“Government Securities " means securities that are marketable direct abligations issued or uncenditionally guaranteed by the
United States of America orissued by any agency or instrumentality thercof for the timely payment-of.which-its full faith and credit
are pledged.

"Guarantee " means a-guarantee other than by endorsemcnt of negotiable instruments for.collection in the erdinary course of
business, direct or indirect, in any manner including, without limitation, by way of a pledge of assets or through letters of credit or
reimburscment agreements in fespeet thereof, of all or any pant of any Indebtedness (whether aristng by virtue of partnership
arrangemenis, or by agreements to keep-well, 1o purchase assets, goods. sceuritics or scmces 1o take or pay or 1o maintain financial
stalemcnt conditions or otherwise).

"Guarantors” means iy’ Subsidiary of the Company that:exccutes a Note Guarantee.in-accordance with the provisions of this
Indenture, and its rcspecm'e successors and assigns, in each case, until the Note Guarantee of such Person has béen released in
accordance w ith the provisions of this Indcnture.

“Hedging Obligations” means, with respect to any specificd Person, the obligations of such Person under:

(1y  interest mte swap agreemenis (whether-from fixed to floating or. from floating to fixed), interest rate cap
agrecments and interesi rate collar agreements,
2) other agrcements of arrangements designed to manage interest-rates or interest rte risk; and

(3) other agiecments or arrangements-designed:to-protect such Persen against fluchuations in currency
exchange rates or commodity prices. .

“Holder " mcans a Person in whose name a Note is registered.
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“Indebtedness ™ means, with respect to any 'specificd Person, any-indebtcdness of such Person (excluding accrued expenses
and trade pavables), whether or not confingent:

(N in réspect of borrowed morney;

2) evidenced by bonds, notes. debentures or similar instrumerits or-letters of credit (or reimbursement
agrecments in respect thercof);

(3) in respect of banker's acceptances; i .

{H neprcsemmg Capital Leasc Obligations and the balance of the deferred and unpald of the purchase price of
any property-0r services, except any-such balance: that constitutes an accrued expense or trade pavable and otherthan
obligations relating to an operating Icase of hotel rooms or similar lodging facilities entered into for the principal purpase of
providing lodging at or near the site of a Casino, which facilities are reasonably expected to'beé beneficial to the Company's
operating results;

3) representing any' Hedging Obligations; and
(6) . representing the maximum-fixed redemption or repurchase price of Disqualified Stock of such Person,

if-and to the cxtent any of the preceding items (other than fetiers of credit-and Hedging Obligations) would appear as a liability upon a
balance sheet of the specified Person prepared in accordance witl GAAP. In-addition, the term "Indebiedness” includes all
TIndebtedness of others secured by a'Lien on any-asset of the ‘specified Person, providedihal, so long as such Indebtedness is Non-
Recourse Debt as to the specified Person (oiher than to the'assets sccuring such Indcbtedness), the amount of such [ndebtedness shall
be equal 1o the lesser’ of (1) the amount of such Indebtedness or-(if) the Fair Market Value of 1hé assets'securing such Indebtedness on,
the date of determination znd, to the extent not otherivise included, the Guaranice by the specificd Person of any Indebtedness of any
other Person. Indebtedness shall be calculated without giving effect-to the effects 6f Accounting Standards Codification Topic 813 and
related interpretations to the extent such effects ould oiherwise iiiCrease or decrease an amount of Indebtediiess for any purpose
undér this Indenture as a result ofaccounting for any cinbedded derivalives created by the tefms of such Indebiedness.

Nouwithstanding the foregoing, (i) a Completion Guarantec and }\eep -Well Agreement shall not constinte Indebiedness, and
(ii) Completion Guarantee/Keep-Well Agrecmem Indebiedness shall constitute Indebtedness.

“Indenture ™ means this Indenture, as'amended or-supplerhented from time (o time.
"Indirect Participant” means a Person who holds a beneficial interest in a Global Note through a Participant,

“Initial- Notes” means the first $350.0 million aggregate principal: amount of Notes issued under this Indeniture on the date
hereof, ’

. "Initial Purchasers” means Credit Suisse Securities (USA) LLC, Wells Fargo.Securities, LLC, Deutsche'Bank Securities
Inc.. U.S. Bancorp Investments, Inc: and Capital One Southeoast, Inc.

1.3




“Investments " means, with respect 10 ang Person, (1) all dlrect ar indirect investiénté by such Person in other Persons
(including Affiliates) in the forms of Yoans (including Guarantces ot other obllg,auons) advances of capital contributions (excluding
comumission, travel and:similar.advances to officers and employees made in (he ordinary course of business), (2) purchases or other
acquisitions for consideration of Indebtedness, Equity Intercsts.or other securilies, (3) the taaking by such Person or any Subsidiary of
such Person of any payment pursuant lo amy Compleuon Guarantecand Keep- -Well Aprecment (bul not the entering into any
Completion Guarantee and Keep-Well Agmemcnl) orin respect of any Completion Guannlce/chp—Well Indebtedness and (4) all’
dther.items'that are or would be classificd as investmenis on a balance sheet prepared in accordance:with GAAP. If the Company or
any Resiricted Subsidiary of the Company sells or otherwise disposes of any Equiity Interests ol'any direci or indireci-Restricled
Subsidiary of the Compam such that, after giving cffect to any sich:sale or disposition: such Person is no longer a Restricied
Sibsidiary of the Company, the Company will be deemed'to have made an Investment on the date of any such'salc’or disposition
cqual to the Fair Market Vahi of the Company's Investments in such Subsidiary that were not sold 6r disposed of in an amount
determined as-provided under. Section 4.07(b) hercof, The acquisition by the. Compiny or any Restricted Subsidiary of the Company
of a-Person that holds an Investment in a third Person will be deemed’io be'an Investment by the Gompany of such Réstricted
Subsidiary in such third Person in an amount equal to the Fair Market Value,of the Lavestmenis held by the acquired Person in such
third Pcrson in an amount determincd as.provided under Section 4. O7(b) hercof. Except as otherwise provided in this Indenture, the
amount of an Invéstment will be determined at the time the Investment is made and svithowt giving effect to subsequent changes in
v 'ﬂue

"L egal Holiday" mcans a Saturday, a Sundayor a-day on which banking institutions in the City of New York or at a place of
payment are authorized by law, regulation or exécutive order to remmain closed. It a payment date 1s a Legal Holiday ata plice of
payment, payinent may be made al that | place on the next succecding day thal is-not'a Legal Holiday, and no interest shall accrue on

such pavment for the inderv emng pcmd

“Letter,of Transm:tral mieans the letter of transmitial to be prepared by the Company and sent to all Holders of the Notes for
use by such Holders in connection with the Exchange Offer.

“Lien "means, wilh respect to any asset, any morigage, lien (statutory or other), pledge, charge, sccurity interest or
encuimbrance of any kind in respect of suchiasset, whether or not filed, recorded or. othenwise'perfected under applicable law,
including any conditional sale or other title, retention agreement; any leasc in the nature theréof, any option or.other agreement to sell
or give a securily inferest in and any-filing of or-dgreement to give any financing statement. under.the Uniform Commercial Code (or
equivalént statutes) of any jurisdiction.

“Moody's" means Moody's Investors Service, Ing.

" Net Loss Proceeds" means the aggregate cash proceeds and Cash Equu alents received by the Company or any of its:
Restricted Subsidiaries in respect of any Event of Loss (mcludmg withgu' limitation, msurmce proceeds from condemnation awards
or damages awarded by any judgment), net of*

{0y the direct costs in recovery of such Net Loss Proceeds, including, w nhout himitation, legal, accounting,
appraisal and insuriance adjusier.fees and-any relocation expenses incurred as a result thércof;

(2) amounts required to be:applicd to:(he:repay ment.of Indebtedness, other than intercompany Indebtedness,
secured by a Licwon the asset orissets that were the subject of such Event of Loss;
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(3 anw taxes paid or payable asa resuit of the receipt of such cash proceeds, i each case taking into account
' amy available 1ax credits or deductions and any.tax:sharing armangements; and

(4) any rescrve against any-liabilities or indemnification obligation associated with such Event of Loss
cstablishéd in accordance with GAAP.

"Net Proceeds" means the aggregaic cash proceeds'and Cash Equivalents received by. the Company or any of ts Restricted
Subsidianesin respect of anv Assel Sale (including, withou limilation..any cash or Cash Equivalents received upon the-sale or oiher
disposition of any non-cash consideration received in any Asset Sale), net of

N the direct costs refating to such Assct’ Sale; includiig, without limitation, legal, accounting and investment
banking fees, and sales commissions, and any. relocation expenses incurred as a result of the Asset Sale;

() amounis réquired to be applied to the repayment of Indebiedness, other than intercompany Indebtedness,
secured by a Lien on the asset or asscts that were the subject of such Asset Sale; -

3) taxes paid or pavable as a result of the Asset Sale, in each case, after taking into account any available tax
credits or deductions and any 1ax shining arangements’, and

(€))] any.reserve for adjustment or indemnification obligations in respect of the sale price of such asset'or assets
established in accordance with GAAP.

“"Nan-Recourse Debf" means Indebicdness: -

(1) as-to which neither the Company nor any-of its Restricted:Subsidiaries (a) provides credit suppon of any
kind (including aity undertakmg agreement or instrument that would constitute Indebiedness) or (b) is'directly or indirectly
liable as a guarantor of othérwise; and

(2) - asto whichthe lenders have been notified in writing that they will not have any recourse to the stock or
assels of the Company or any. of its Restricted Subsidiarics (other than the Equity Interests of-an Unrestricted Subsidiary),

The foregoing notwithstanding, if the. Company or a Restricted Subsidiary (x) makes a loan to an Unrestricted Subsidiary that is
permitied under Section 4.07 hereof or is a Permitted Invesiment and is otherwise. permitted to be ‘incurred irnder this Indenture or
(v) cxecutes'a Cnmpleuon Guaranice and Keep- -Well Agreement for the-benefit of an Unrestricted Subsidiary for the purpose of
developing, conslructing, opening and operating a new Casino, Casino Hotel-or Casino Related Facility or Compietion Guarantee/
Kcep-Weli indebteduess, such actions referred o in'the foregoing clauses (x) and:(v)-shall.not prevent “this Indebledness of an
Unrestricted Subsidiary to which such actions relaic fom beinig considered Non-Recourse Debi.

"Non-U.S, Person” means a Person who is not a U.S. Person.

“Note Guarantee” means the Guarantee by each Guarantor of the.Company's obligations under, this Indenture and the Notes,
executed pursuant to the provisions of this.Indenture,
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“Notes” has the meaning assigned to it in lhe preambie to this Indenture: The lnitial Noles and the Additional Notes,
including without limitation, the Exchange Notes issued in-the -exchange therefor, shall be treated as a single class for all purposes
under this Indenture, and unless the context othenwise requires, allreferences 10 the Notes shall include the Initial Notes and any
Additional Notes and the Exchange Notes issued in the exchange therefor.

"Obligations"” means any principal, interést, penalties, fees, indemnifications, relmburscmems damages and other liabilitics
payable under 1he documentation governing any Indcbtedness.

"Officer "means, with respect 1o anv Person, the Chairman of the Board, the Chief Executive Officer, the President, the Chief
Operating Officer, the Chief Financial Officer, the Treasurer, any Assistait Treasurer, the Controller, the Secretary or any Vice-
President of such Person.

"Officers’ Certificale” means a centificate signed on behall of the Company by two Officers of the Company, one of whom
must be the principal executive officer, the principal financial officer, the:tréasurer or the- principal accounting officer of the Campany,
that meets the requirements of Section 13.035 hereof.

"Opinion of Counsel” means an opinion from legal counsel wlio is reasonably acceptable to the Trustee, that incets the
requirements'of Section 13.05 hereof. The connsel may.be an employec-of or counsel to the Company, any Subsidiary of the
Company or the Trustee.

"Participant” means, with respect to the Depositary, Euroclear or Clearstream, a Person who has an account-with the
Depositary, Euroclear or Ciearstream, respectively (and, with- respect 1o DTE, shatl include Euroclear and Clearstream).

"Permitted Business” means, with iespect to anv Person as'of-the daie of this Indenture, any ‘casino gaming or pari=mutuel
wagering business of such Person or any busincss that is related 10, anctllary to or supportive of. connected with or ; ansing, out of the
casino ganling or pari-mutuel wagening. ‘business of sich Person (mcludmb without limitation, developing and eperating lodging,
dining, amusement, sports or emcnzunmem facilities, transportation services or.other related activities or enterprises and any.additions
or improvements thereto),

"Permitted Equity Holders” means the lineal descendants of Bernard Goldstein-and Irene Goldstein {including adopicd
children-and their lincal descendants) and any-emtity a majority of the Equity Interests of which-are owned by such persons or which
was established-for the exclusive benefit of, or the estate of,-any-of thé foregoing.

"Permitted Investments” means:

43 any lnvestment in the Company or in a Restricted Subsidiary of the Company;
(2) any Investmeat in Cash Equivalents;
3) any Invesiment by the Company or any Restricted Subsidiary ofithe Company in aPerson, if as a resullof

such Investment;
() such Person becomes a Restricicd Subsidiary of the Compsiny; ar
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(b) suchPerson is mergcd. consolidated or antilgamated with or into, or transfers or conveys
substantially all of its.assets 0, or is liquidated into, thé Company or a Restricted Subsidiary of the Companv

(€)1 any Investment made as a result of the-receipt of non-cash consideration fiom an Asset Sale or an Event of
Loss Offer that.was made pursuant to and in compliaiice with Sections 4. 10 and 4,11 hereof, respcctn ¢ly;

(5) any Investment made solely in exchange for, or.out of or \mh the net cash proceeds of a substantially
concurrent sale (other-thian to o Subsidiary of the Company) of, Equity 'nierests (other than Disquatified Stock) of the
Company; prowded such net cash’ pmceeds from such-sale of Equity Intercst are excluded from Scction 4.07(a)(z)(B) hereof:

(6) any Investments received ifl compromisc or resolution of (A) obligations of trade creditors or customers
that were incurred in the ordinary cousse of business of the Company or any of its Restricted Subsidiarics, including pursuant
to any plan of reorganization ot similar amingement upon the bankmplcv or insclvency of any trade credilor or customer; or
(B) litigation, arbitration or other dispules;

N Investnenis represented by Hedging Obligations;

(8) loans or advances to employees made in the ordinary course of business of the Company or anv Restricted
Subsidiary of the Company in an aggreg,ale principal amount not 1o exceed $250,000 in anv fiscal yvear of the Company and
$1.0 million in the-aggregate at any-one {ime outstanding;

¢)] repuichases of the Notes;

(10) any guarantee of Indebledness:permitted to be-incurred under Section 4.09. hereof other. than a guarantee of
]ndcbtedncss of an Affiliate of the Company-that'is nof a Restricted Subsidiary of the Company:

(in any Investment existing on, or made pursuani to binding commiumnents existing on, the daic of this
Indenture and amy Investment consisting of an extension, nodification or rencwal of any Tnvestment existing on, or made
pursudiit to a binding comumitinerit existing on, the date of this Indenture: provided that the amount of anv-such [nvestment
may be increased (a) as required by the terms of such Investment as inexistence on the date of this Indemure or-(b) as
.olhenwse permilted under ihis Indenture;

(12) Investments acquired after the date of this Indenture as a resull of the acquisition by the Company or any
Restricted Subsidiary of the Company of anoiher Person, including by way of a merger, dma]gdmanon or consolidation with
or.into-the Company or.any of ils Restricted Subsidiaries in a transaction that is not prohibited under Section 5.01 hereof after
the date of this Indenturc:1o the extent that such Investments Wi cre.not madce.in contcmplauon of such acquisition, fcrger.
amalgamation or consolidation and were in existence on.ilie date of such _acquisition, merger a;mlgam'mon or consolidation;

(13) Investmenis;in Capri Insurance Corporation; and
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(19)  Qualified Equity Invesumnents (i) in an aggregate principal amount not 10 cxceed $65.0 million or (i) in an
aggregate principal amount greaier than 365.0 million, provided that thie following conditions are satisfied:

- {@ . the pnmarv purpose for which such Investment was made was to finance or otherwisc facilitate the
development, conslrucnon or acqmsmon of a facility that (A)-islocated in a‘jurisdiction’in which the conduct of gaming
using electronic gaming devicesis permitied pursuant to applicable law and (B) conducts or, f ollowing such development,
construction or acquisition, will conduct gaming utilizing. clectronic gaming devices or- thal is related to, ancillary or
suppontive of, connécted willyor ansing ol of sich gaming business;

b the pro forma Fixed Charge Coverage Ratio of the Company on the date of the Invesunent would
have been greater than 2.50 1o 1.00;

(©) none ol the Permitted Equitv Holders or any Affiliate of such Persons, other than the Compariy or
its Subsidiaries, is a direct or indirect obligor, contingently O otherwise, of-any Indcbtedness of such entity or a direct or
indirect hotder of any Capital Stock of such entity, other than throngh their respeclive ownership interests in the Company’;
and

(d) at the time of the Investment, the Notes shall be rated at least "B2" by Moedy's-and "B" by S&P or

their respective SuCcessors (or if either such entity or both shall not make a rating of the Notes publicly available, a
nationally recognized securities rating agency or agencics, as'the case may be, sélected by the Company),
"Permitted Junior Securities" means:

(1) ©  Equity Interests in the Company or any Guarantor; and

(2) - debt securities that are subordiniited to all Scnior Debt and any debt securilies issued'i in exchange-for Scnior
Debt 10 substantiatly the same extent as, or 1o a greaier extent than, the Notes and thé Note Guarantees arc subordinated to
Senior Debt under this Indenture,

"Permiitted L jens’ means:

(1). - Liens on assets of the Company or anv of its Restricied Subsidiaries securing Senior Debt:
) Liens in favor of the Company orihe Guarantors;
(3) Liens on property of a Person cxisting at the time such Person becomes a Restricted Subsidiary of the

Company or is imerged with or into or consolidated with the Company or any Restricled Subsidiary of.the Company;
provided that such Liens were in existence prior to the contemplation of sich Person becoming a Restricied Subsidiary of the
Company or such merger.or consolidaiion and do not extend io*any assets dther than those of the Person that becomes a
Restricted Subsidiary of the Company-or is merged with or into or consolidaied with the Company or aiiv Restricted
.Subsidiary of the Company;.

&) Liens on propeny(including: Capital Stock) existing at the time ‘of acquisition ol the property by the
Company or any Subsidiary of the Company; provided thai sich Licns were-in existence prior to such acquisition and not
incurred in contemplation of such acquisition;
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(3) Liens (o secure the performance of statutory obligations, insurance, surcty or-appeal bonds, workers
compensation obllgal:ons uncmplovment insurance of other twpe of social security, performance bonds or other obligations
of a like nature incurred'in the ordinary course of business (including Liens 10:secure letters of creditissued to assure
payiment of such obllgauo_ns)_ .

(6) Liens to secure Indebtedness (including Capital'Lcase Obligations and FF&E Financing) permitied under
Section 4.09(b)(4) hercof covering only the'assels acquired with or financed by.such Indebiedness;

(7) Liens existing on the date of this Indenture;

(8) Licns for taxes, assessments or.governmental-charges or claims that are not yet delinquent or that are being
contested in good faith by appropriate proceedings promptly instituted and diligently concluded; provided that any reserve or
other appropriate provision as is required in'conformity with GAAP has been made therefor,

)] Liens imposed by law, such as carricrs’, warehousemen's, landlord's and mechanics' Liens, in cach case;
incurred in the ordinary course of busihess;

{10) survey exceptions, eascments or reservations of, or rights of others for, licenses,. rights-of-way, navigational

servitludes, sewers, electric lines, tclegraph and telephone lines and other similar purposes, or zoning or other restrictions-as 1o
the use’of real property that were not incurred in connection.with Indebtedness and that-do, not in the aggregate materially
adversely affect the value of said properties or.materially impair their use in the operation of the business ol such Person;

{n Licns_ created for the benefit of (or to sccure) the Notes (or.the Note Guaraniees);

(12) Licns 1o sccure any Permitied Refinancing Indebiedness pennitted 1o be incurred under this indenture;
provided, however, that:

(a)- the new Lien is limited to all orpart of the smne property and assets that sccured or, under the
wrillen agreements pursuant 1o which the original Lien arose, could secure the onigindl Lien (plus improvements and
accessions to, such property or proceeds ordistributions thcreof)_ and

) the Indcbtedness secured by the new Lien is-not increased to anv amount greater than the sum of
{x).the outstanding principal amount, or, if greater, committed amount, of the Indébtedness renewed. refunded, refinanced,
replaced, defeased or, discharged with such Permitted Rcﬁnancmg lndebledm:ss and (v) an amount necessary to pay any fees
and expenses, including interest and premiums, relatéd {o such renewal, réfunding, réfinancing, replacemient, defeasance or
discharge;

(13) Liens on insurance policies and proceeds thereof, or other deposits, 1o secure insurance premium
financings; ’

(14) any -interest or title ol a lessor in property subject to any ‘Capital Lease Obligations or an operating leasc or
ieases or subleases granied 10 others not interfering in any 1aterial respect with the business-of the. Company or any
-Rcsmctcd Subsidiary;
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(15) Liens arising from filing of Uniform Commercial Code financing siatements as a precautionary measure in
connection with leases;

(i6) ‘bankers’ Liens, rights of setofT, Liens arising out of Jl]dgmems or awards not-constituling an Event of
Default and notices of lis pendens and associated rights related o lluballon being contested in good faith by appropriate
proceedings and for which adequate reserves have 'been miade;

(7 Liens on cash, Cash'Equivalents or other propenty arising in connection with (he defeasance, discharge or
redewption of Indebtedness;

(18} Liens on'specific items of i mvemor} or other goods (and the-procecds thergof) of any Person securing such
Person's obligations-in respect.of bankers"acceptances issued or created in i€ ordinary coursé of biisiness for the-account of
such Person to facililate the purchasc. shipment or storage of such inventory or other goods;

(19 grants of software and other technology licenses in the ordinary course of business;

(20)  any charter of a Vessel, provided that (a)'in the good [aith judgment of the Board of Directors of the
Company such Vessel is not necessary for the conduct of the business of the Company or any of its Restricted Subsidiaries as
conducted unmcdjatclj. prior fhereto, (b) the terms of the charter are commercially reasonabie and represent the Fair Markel
“Value of the charter, and (¢) the Pe:son charicring the assets agrees to maintain the Vessel and cvidences such agreement by
delivering such'an undertaking to the trustee;

i 21) Liens arising out of conditional salc, litle retérition, consignment or similar arrangements for,the sale of
goods entered into in the ordinary course of business;

22) Liens incurred in the ordinary course of business-of the: Company or any Restricted Subsidiary of the
Company with respect to Indebtedness or obligations that'do not excecd $40:0 million a4t any one time outstanding;

.2 Liens (mc!udmg extensions and rencwals thereof).upon real or tangible personal propérty acquired by any
Person after the date of this Indenture; provided that

(a) any such Licn is created solely for the purposc of securing Indebtedness representing, or incurred
1o finance, refinarice or refund, all costs (incliding tlie cost of constniction, installation or improvement) of the item of
propertv SllbjCCl thereto,

(b) the principal amount of the Indebicdness secured by that Lien does not exceed 100% of that cost,

{c} that Lien docs not extend 1o or cover.any other property other than that item of property and any
improvements on that item, and

(d) the incurrencc of that Indcbtedness is permitted Section 4.09 hereof;

(24) Liens encumbcnng propeny or assets of that Person under construction arising from progress or partial
payments by that Person or one of.its. Subsidiarics relating to ihat propeny or assels’
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(25)  Licns encumbering customary initial deposits and margin-accounts, and other Licns incurred in the
ordinary course of business and which are within the general parameters ¢usiomaty in the:.gaming industry: and

(26) Pemmitted Vessel Liens.

“Permitted Refinancing Indebtedness " means any. Indebtedness of the Company or any of its Restricled Subsidtaries issued in
exchange for, or the net proceeds of which arc used to renew, refunid, refinance, replace, defeasc or discharge other Indebtcdness of
the Company or.any of its Restricted Subsidiaries (other than intercompany lndeblcdness) provided that:

(4))] the principal amount (o1 accreted value, if applicable) of such Penmitted Refinancing Indebtedness does not
exceed the principal amount (or accreted value; if appllcdble) of the Indebtedness renewed, refunded, refinanced, replaced,
- defeased or discharged (plus all accrued intercst on'the Indebtedness and the amount of all fees and expenses, mc:ludm;,
premioms, incurred in connection therewith):

(2) such Permitted-Refi nancmg Indebtedness has a final maturity date later than the final mamrity date of, and
has a Weighted Average Life to Maturity that is (a) equal 1o or greater than the Weighted Average Life to Maturity of, the
mdebicdness being renewed, refunded, refinanced, replaced, defeased or discharged or (b) more than 90 days afier the final
malurity date of the Notes;

(3) if the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged constitutes
‘Subordinated Indebtedness with respect to'the Notes; such Permitted R(:I'mzmr:mg= Indebledness is subordinated in right of
payment to the Notes on terms at least as favorable to the Holders of Notes as those contained in the documentation
governing thé Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged: and

{4 such Indebiedness is incurred either by the Company, a Guarantor of by the Restricted Subsidiary of the
Compam that was the obligor on the Indebtedness being Tenewed. refunded, refinanced, -replaced, defeased or discharged and
is guaranteed only by Persons who were obligors on the [ndebtedness being rencwed, refunded, refinanced, replaced,
defcased or dlschargcd

"Permitted Vessel L jens" means maritime Liens on ships, barges or other vessels for damages arising out of a maritime ton,

wages of.a stevedore, when émployed directly by a person listed in 46 U.S.C. Scction 31341, crew's wages, salvage and general

average, whether now existing or hereafter arising and othiér maritime Liens which arise by opcration of law during nonmal operations
of such ships, barges or other vessels,

"Person " means any’ individual, corporation, partnetship, joint venture; association, joini-stock company, trusi,
wnincorporated organization, limited liability company or government or other enlity.

“Private Placement Léegend" mcans the legend set [onth in'Scclion 2:06(g)(1) hereof to be placed on all Notes issued under
this:Indenture except where otherwise permitied by the provisions of this:Indenture.

"QIB” means a "qualified institutionat buyer” as defined in'Rule 144A.
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"Qualified Equity Investment” mcans an Inv esunem by the Company of any of its Restrictcd: Subsidiaries, in the-form of
either.a direct Investment or the making of paymenis pursuant to any Completion Guarantee and Keep-Well Agreement, in-any cntity
pnm’ml\ engaged or preparing 1o engage ina Permnitted Business; provided that the' Company or anyv ‘of its Restricted Subsidiaries at
the time of the:Investment (a) owns in the aggregale al feast® '35% of the outslandmg Voting Stock of such eiity, or (b)(i) coritrols the
day-to-da¥ gaming operations of such entity pursuant 10 a written agrccmem and (i) provides or has provided Development Services
with respect to the applicable Qualified Facility.

"Qualified Facility” means a facility that (a) isilocaled ina _]lll"lSdlCIlOn in which the conduct of gaming using elecironic
gaming devices is permitied pursiant 10 apphcab[c daw and (b) conducts of will.conduct a Permitted Business.

" Qualifying Equity Interests” meansEquity Interests of the.Company other than Disqualified Stock.

"Real Estate Options” means (1) ali options held by the Company or its Restricted Subsidiaries, direcily or indirectly, as of
the date of this Indenture for an amount, in each casc not c\ceedmg $1.0 million to purchase or leage land, and (2) all options acquired
by the Company, directly or indirectly, after the daté of this'Indeniure for an dmount, in cachi case, not e\ceedmg $2.0 million, 1o
purchase or lease land,

“Registration Rights Agreemenl means the Registration Righis Agreement, dated as of Augusi 7,2012, among ile
Company, the Guarantors and the other partics named on the S!gmture pages:thereof, s such agreement may be amended modified or
‘supplemented from time to timeand, with respect 1o any Addifional Notes, one or more registration rights agreements among the
Company, the Guarantors.and the olher parties theTeto, as such agrecment(s) may be amended, modified or supplemeiitéd from time to
gmc relating to rights gn en by the Comp:mv to.the purchasers of Additional Notés 1o register.such Additional Notes under the

ecurities Act.

"Regufa_!fon 5" means Regulation S promulgated under the Securities Act.

“Regulation S Global Note "means a Global Note-substantially.in the form of Exhibit A hereto bearing the-Globat Note
Legend, the Private Placement Legend and the Regulation S chend and deposited with or on behalf of and registered in the namé of
the Depositary or its nominee, issued in a denomination equal to:(he outstanding prlﬂClp'ﬂ amount of the Notes sold in reliance on
Rule 903 of Regulation S.

"Regulation.§ Legend " ineans the legend setforth in: Secuon 2.06(g)(3) hercof. which is required to be placed on all
Regulation S Global Notes issued under this Tndenture.

"Responsible Officer, " when used with respect to the Trustee, means any efficer within the Corporate Trust Services of the
Trusice (or-any successor group of the Thistée) or any other offiéer of the Truslee customarity performing functions siniilar 10 those
performed by-any of the above designated officers and also.means, witl respect (o a particular corporate trust matter, any othcr officer
1o whom such mater is.referred because of his knowledge of and familiarity with (e particular subject.

“Restricted Definitive Note"” means a Definitive Nole bearing the Private Placement Legend.

"Restricted Global Nate" means-a Global Note bearing the Privale Placement Legend.

"Restricted Investment” means an Inveslmcnl other than a Permitted Investment.
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“"Restricted Period” mcans the 40;;!ay distribution compliance period’as defined in Reguiation S.

“Restricted Subsidiary " of a Person mcans aiiy Subsidiary of ihé referent Person that is not an‘Unrestricted Subsidiary. _
-"Rule 144" means Rule 144 promulgated under the Securities AcL:

"Rufe 144A" means Rule 144A promuigated under the Sccuritics Act:

"Rule 903" means Rule 903 promulgated under the Securities Act.

"Rule. 904" means Rule 904 promulgated under the Securities Act;

"$&P" means Standard & Poor's Ratings Group.

"SEC” means the Securities and Exchange Commission,

"Sf.zcurities Act" means the Securities Act of 1933, as amended.

" Senior Debt' means:

(1) all-Indebtedness of the Company or any:Guaranior.outstanding under Credit Facilities, all Hedging
Obiigations, all Treasury Management Arrangements and all Obhgahons with respect to any of ihe fnregomg ’

(2). any other Indcbiedness of the Company or.ary' Guarartor permitted to be incumed under the terms of this
Indenture, uness the instnmment under which such Indebtedness is inciimed expressly provides that it is on a parity wnlh or
subordinated in-right of payment to the Notes or any Note Guaraniee; and

(3)  all Obligations.with respect 10 the items listed in the.preceding clauses (1) and (2).

Notwithstanding anything to the contrary in the preceding, Scnior Debt will not include:

s

) any liability for.federal, state, local orother tases owed or owing by the Company or any Guatantor;

() any intercompany Iidébtedness of the Compariy or any ofits Subsidianes to the’Company or any of its
Aff‘ liates,

3y Indebtedness for goods, matcrials or services.purchased in the ordinary course of business or Indebtedness

consisting of trade payables or other current liabilities (other than‘any current-liabililies owing under the Bank Credit Facility
or the current portion of any long-term Indebtedness which would constitute Senior Indebtedness but for the operation of this
clause (3));

€)] the portion of any [ndebtedness that is incurred’in violation of this Indenture; provided that Indebtedness
under a Credit Facility, will not cease to be " Senior Debt” by.virwe of this clause (4) if it was’ 'xd\"mccd on the basis of an
Officers' Ceitificate to-lhe effectthal it was perlmllcd to be incurred under-this Indenture;
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(5) Tndebtedness which, when incurred, is W ithout recourse’ta the Company or the'Guarantors or any unsecured
claim arising in respect thereof by reason of the apphcauon of Section 1111¢b)(1)of Title 11, U.S..Code; or

{6) Indebtedness of the type describéd in clause (6) of the definition of "Indebtedness”.
"Shelf Registration Statement " means the Shelf Registration Statement as defined'in thie Registration Rights Agreement.

"Significant Restricted Subsidiary” nieans any:Restricted’ Subsndlan that is (i) a guarantor of the Company's Oblzgdl]ons
under the:Bank Credit Facility or any other Credit Facility and (u) is not pmhjb:ted from guaraiii€eing the Notes.under any applicable
Gaming Laws or by any Gaming Authority.

“Significant Subsidiary"” means any Restricted Subsidiary that would be a "significant subsndmn" as defined in Article 1,
Rule 1-02 of Regulation S-X, promulgated pursuant fo the Sécurities. Act, as such Regulation is in cfféct on the date of this Indenture.

"Spec;al Interést” has the meaning assigned to that-term- -pursuant to the Registration Rights Agreement.

"Stated Maturity” means, with respect to any installment of-interest or principal on-any scrics.of Indebtedness, the date on
which the payment of interest or principal was schednled 0 be paid.in the documentation governing such Indebiedness as of the date
of this lndcnlurc and will ot include any contingent obligations to repay, redeem or repurchase any such interest or pnnc:pal prior to
the date originally scheduled for the payfnent thereof,

"Subordinated Indebtedness weans any Indebiedness that'is subordinated in: right of payment to the-Nates or a Note
Guararitee; provided, however, tht ho' Indebtedness will be deemed:to be subordinatéd in right-of payment to the Notes or any Note
Guarantec solely by virtue of bemg unseciired or by virtue of being secured on'a junior prionity-basis or by virtue of ot havi ing the
begeé‘l of any-giaranie€. For Lhe avoidance of doiibt; (he Company's 7% Senior Subordinated Notes due 2014 are not'Subordinated
Indebtedness. .

“Subsidiary” means, with respect io any specified Person:

(n any corporation, association or other business enlity of which more than 50% of the totai voting power of
shares of Capital.Stock entitled (withoul regard to the. occurrénce of any contingency and after giving effeci-o any voling
agreement or stockholders' agreement that effectively transfers: votmg power) to vote in'the election of directors, managers or
tnistees of the compomation, association or other business entity is at the time owned or controlled, directiy or indirect Iy, by
that Petson or one or more of the other Subsidiartes of that Pcrson {ora cnmbmabon thereof); and

(2) any partnership or-limited I1ab11m- company.of which (a) more than 50% of the'capital accounts,
distribution-rights, total equity and voling interests or general and limited partnership interests, as applicable, are owned or
controlled, directly or indirectly, by such Person or.one or-more of the othcr Subsndmnes of lhat Person or a combination
thereof, whether in the form of membershlp general, spectatior limited panncrshlp intercsts or otherwise, and (b) such Person
or any Subsidiary of such Person is a controlling géneral partner.or otherwise controls such entity,
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"TIA" méans the Trust Indenture Act of 1939, as amended (15 U'S.C.:§§ 77aaa-77bbbb).

"Transaction Costs” means the fees, cosis and expenses payabic by the Company -in connection with any Indebledness or
refinancing of Indebtedness permitted 10 be incurred or refinanced under Seciion 4.09 heréof or by Section 7.1 of the Bank Credit
Facility.

Treasury Management Arrangement” means any agrecment or other arangement governing the prov ision of treasury or
cush management services. including deposit accounts, overdrafi, credit or debit-card, funds transfer, automated cleannghousc Ze10
balance accounts, returned check concentration, controlled disbursement, lockbos, account reconciliation and reporting and tfade
finance-services and other cash- management services.

“Treasury Rate” means, as of anv redemption date; the yicld to maturily as of such redemption date of United States Treasury
securitics with a onstant magurity {as compiled and publlshed in the most-recent Federa! Reserve Statistical Release H. 15(519) that
has become pub]lclv available at least two business days prior o the redemption date {or; if-such Statistical Release is no longer
pubhshed any publicly available source of similar market daiz)) most nearly equal 1o-the period from the redemption date to June 15,
2016, provided, however, that if ihe period from.the rcdempuon date to June 15, 2016, is less than one year, the weckly average vield
on actualty traded United States Treasury sccuritics adjusted 16 2 ¢onstan maturity of one vear will be. used.

_ "Trustee” means U, S, Bank National Association, unul a successor replaces it in accordance with the applicable provisions of
tlis Indenture and thereafier-means the successor serving hereunder:

“Unrestricted Defiriitive Note” means a Definitive Note that does not bearand is not requiredito bear the Private Placément
Legend.

“Unrestricted Global Note” means a Global Note that does not bear and is not required to bear the Private Placement Legend.
"Unrestricted Subsidiary' mcans

{n initially the following Subsidiarics of the Company: I0C — Nevada, LLC; ASMI Managemem Inc.; Capri
Air, Inc; Capri Insurance Corpomtion;. Casino. Amenca ‘Inc.;.10C Mississippi, Inc.; 10C — ‘Coahoma, Inc:: lOCHPA
LL.C:IOC Development Company, LLC; I0C: Manuf'lclunug Ing:; 1OC Plllsburgh. Inc.; Isie of Capn Casino
Co]or'ido Inc:;-Isle of Capri of Jefferson County, Inc.; Isle of Capn of Michigan LLC; JPLA Pelican, LLC; Lady Luck
Gaming Corporation and its subsidiaries:. Lady. Luck Gulfpon, Inc:; Lady Luck Vicksburg, Inc.; Riverboat Corporation of
Mississippi — Vicksburg: Pompano Park Holdings, 1..L.C.; 10€ — Cameron, LLC; CSNO, L.L.C.; LRGP Héldings, L.L.C;
Iste of C.:pn Bahamas Holdings, Inc. and lsle of Capri Bahamx 15, L1d.;.and

(2) anyv Subsidiary of the Company that is-designated by the Board of Directors of the Compary as an
Unrestricted Subsidiary pursuant to a résolution of the Board of Directors, but only to the:extent that such Subsidiary:

(a) has no Indebledness other than Non-Recourse Debi:

(b) except as permitied by Sectiond. 12 hereof, is not party to any agreement, contract, arrangement or
understanding with the Company or any Restricted Subsidiary of (e Company unless:the terms of any such agreement,
contrct, arrangement or
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understanding are no’less favorable to the.Company or such Restricted Subsidiary.than those that might be obtained at the
‘lime from Persons who are not Afftiaies of the:Company; .

(9] is'a Person withi respect to-which neither the Company nor anv’of its Restricted Subsidiaries has
any direct or indirect obligation (a) to subscribe for additional Equity Inefests or (b) o mainiain or.preserve such Person's
- financial condition or to cause such Person 1o achicve auv specified-levels of opcranng results; and

(d) has not guaraniced or atherwise directly or indirectly provided credit suppori for any Indebtedness
of 1he Companv or any of its Restricied Subsidiarics:

provided, hawever ‘that the Company'or anv.of its Guarantors may cnier into a Completion Guarantee and Keep-Well Agreement for
the benefit of an Unrestricted Subsidiary, or may incur Completion Guarantee/ Keep-Well indebtédness, for the purpose of such
Unrestricted Subsidiary developing, constructing, .opening and operating a new Casino, Casino Hotel or Casino Related Facility, and
the execution and performance. (if such performaice is permitted under Section 4,07 hereo() of such Complctlon Guarantee and Keep-
Well-Agreement or.Completion Guarantee/Keep-Well [ndebiedness shati.not prevent a Subsidiary from becoming or remaining an
Unresinicted Subsidiary

"UJ.S. Person” means a U.S. Person as definéd in Rule 902¢k) promulgated under the Securities Act.

"Vessel " aveans any riverboat or.barge, whether owned or acquired by the Company or any Restricied Subsidiary on or after
the date of this Indenture, useful for gaming, adminisiritive, entertainment or afiy other purpose whatsoever.

*Voting Stock" of any.specified Person as of any date ieans the Capital Stock of sucli Person that is at the time‘entitled to
vote in the election of the Board of Directors of such Pcrson

"Weighted Average Life to Maturily” means, when applied 1o any Indebtedness at any date, the number of vears obtained by
dividing; _ ' :

) the sum of the produicts obtained by multiplying (a) the amount of each then emaining installment, sinking
fund, serial matirity or other required | pay nientsof principal, including payment:at! final maturity, in respect of the
Indebtedness, by (b) tlte pumber of years "(calculated 1o the nearest ane-rwelfth) that will elapse between such date and the
makmg of such payment: by

(2) the then-outstanding principal amount-of such Indebtedness.

Section 1.02 Cther Definitions.
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26




Defined in

Term Section

— - 2
EDICES SEE e e e e e e e e e F e

“Event of Default” O, o1

EEventof.l'oss, Oﬂerw T T o S e e s e s e IS
"Excass Loss Proceeds”

e T T e e e e i sy e i
"EXCESS Procgeds.mww_xmww—ww,

pr—r—

T e e
Excess Proceeds Offer”
b = e o e
"Legal Defeasance”
i ;:_OffenAmaunt#
"Offer_Poriod”

EPaying Agent e
“Pa yinent Blockage Notice”

1d.03

gPayment Blockage: RoTiol S nne e e pe e e s S e e | (L0

e R T T ey

“Payment i Default o e
SPermitied: Debts e e e ==
Purchase Date” = e i

e 3
-rRegrstrar e e e

e
B ety A T g T e o e T
"Restricted Payments”

Section 1.03 Incorporatian by Reference of Trust Indenture Act.

Whenever this Indenture refers (0-a provision of the TIA, the provision is incorporated by reference in and made a part of this
Indenture.

The following TIA ternms used:in this Indenture have the following meanings:
"indenture securities” means 1he Notes;

“indenture securily Holder " means a Holder of a Note;

“indenture to be qualified” means this Indenture;

“indenture trustee” or "institutienal trustee” means the Trustee; and

“obligor” on the Notes and the Note: Guarantees means the'Company and the Guaramors respectively, and any -successor
obligor upon the-Notes and the Note Guarantecs, fespectively.

All other lerms.used in this Indénture that arc defincd by thie TIA, defined by TIA reference 1o another statute or defined by
SEC rule under the TIA have the.meanings so assxgncd ta them,

Section 1.04 Rules of Construction,
Unless the context otherwise requires:
1) a term has the meaning assigued to it;

(2) . anaccounting term not otherwise defined has the meaning assigned to'it in accordance with GAAP:
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3 "or" is not exclusive;

€)] "inclining-" is'not limiting;

(3) words in-the singular include the plural, and in the plural include the singular;

(6) "will" shatl be interpreted o express a conunanqﬁ

h provisions appi}' 1o succcssivt: cx;enls and transactions; and

(8) references to sections:of or mles under the Secunties Act will be deemed to include substitute, mplacemem

~ of successor sections of rules adopted by the SEC from time to time.
ARTICLE 2
THE NOTES
Section 2.01 Form and Dating.
@ General. The Notes and the Trustee's certificate of authentication will be substaritially in the fonn'of Exhibiis A

-hereto.. The Notes may have notations,. fegends or endorsements required by law, stock exchange rule or usage. Each Note will be
dated the date of its aithentication. The Notes shall be in denominations of $2, 000 and integral multiples of $1,000 in excess thereof.

The terms and provisions contained in the Notes will constitute, and are hereby e\prcssl) made, a part of this Indenture and
the Comp'mv the Guarantors and the Trustee; by their execution and delive cry of this Indenture, expressly agree to such terms and
provisions and to be bound thereby. However, to the extent any provision of any Note conﬂxcts with the eXxpress provisions of this
Indenture, the provisions of this Indenture shafl govern and be controlling.

() Global Notes. Notes 1ssued in global form will be. subshumali\' in the form of Exhibit ‘A hereto {including the

Global Notc Legend thercon-and-the "Schedulc of Exchanges of Interests iin the. Global Note™ attached thereto). Notes issuéd.in
definitive form will be substantially in the form of Exhibit A hereto (but without the Global Notc Legend thercon and without the
"Schedule of Exchanges of Interesis in the Global Note” attached thereto). Each Global Note will represent such of the ouistanding
Notes as will be:specified therein and each shall provide that it represents the aggregate principal amounnt 6f outstanding Notes from
time to'time endorsed thereon and that the aggregate principal amount of outstanding Nofes represented thereby may from time to time
‘be reduced or increased, as appropriate, te reflect exchangesard: redetptions. Any endorsement of a Global Note to reflect the
amount of any incredse or decrease in the aggregaic’ principal amount of oulst'mdmg Notes represented thereby will be made by the
Trustee or the:Custodian, at the direction of the Trustee, in accordance with instructions g:ven by the Holder thercof as required by
.Section 2.06 hereof.

() Euroclear and Clearstream Procedures Applicable, The provisions of the "Operating:Procedures of the Euroclear
‘System” and "Terms and Conditions Governing Use of Euraclear™ and the "General Termsand Conditions of Clearsiream Banking"
and "Cistomer Handbook" of Clearstrearh v ill be-applicable to transfers of bencficial interests in the Regulation S 'Global Note thal
are held by Participants through Euroclear or Clemstrc'-nn
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Section 2.02 Execution.and Authentication.
At least one Officer must sign the-Notes for the Company by manual or facsimile si grmluré.

tf an Officer whose signature is-on a Note no longer holds that office at the time a Note is authenticated. the. Notg will
nevertheless be valid

A Note will not be valid until'authenticated by the manual:signature of the: Truslee. The signature will be conclusive
evidence (hat the Note has been auihemlcﬂed under this‘ Indenture,

The Trustee will, upon receipt of a written order of the Company signed. b}.at teast one Officer (an "Aurhent/cat:on Order‘)
authenticate Notes for original issue that may be validty-issued under this Indenture, including any. Additional Notes, The aggregate
principal Amount of Notcs-outslanding at any time may not-exceed the aggrépate pnncrpal amount of Notes authorized for issuance by
the Company pursuant to ane'or mare: Authentication Orders; cxcept as provided in'Section 2.07 heréof.

The Trustee. may appoint:an authenticating agent acceptable to the Company to.authenticaic Notes. An authenticating agent
may-authenticate Notes whenever the Trusiee may do so. Each reference iii this Indenture 10 authentication by the Trustee includes
authentication by such agent. An authenticating agent has the same rights as an Agem to deal-with Holders or'an Affiliate of the
Company.

Section 2.03 Registrar and Paying Agent.

The Company will maintain an office or dgency where Notes may'bé  presented -for registration of transfer or for exchange
("Registrar") and an office or agency where Notes may be- présented for pavmem (" Paying Agent') The'Régistrar will keep a register
of the Noies and of their transfer and exchange. The Company iy appoint one or more co-registrars and one or more additional
paying agents. The term "Registrar” includes any co-registrar and the term "Paving Agent” includes any additional pay mg agent. The
Company may change any Paving Agentor RCnglF!I without notice.to any Holdér, The: Company will notify the Trustee’in writing of
tlie name-and address of amv-Agent not a party to-this Indenture. 1 the-Company, fails to.appoint or.maintain another entity as
Registrar or Paying Agent, the Trustee shall act as'such: The Company or.any-of its Subsidizties may act as Paying Agem or
Registrar: .

The Company initialiv appoints The Depository Trust Company ( “DTC") to act:as Depositary with respect to the Global
Notes.

The Company initially appoiits the Trustce 1o act as the Registrar ang Paying Agent and to act as Custodian with respect to
the Global Notes.

Section 2.04 Paying Agent.to Hold Money in Trust.

The Company will require each Payving Agent other thanthe- Tmslce to agree in writing tia the Paying Agent will hold in
tnust for the-benefit of Holders:or the ‘Trusice all money held by the Paying Agent for the payment of pnncnp'xl of, premium on, if any,
intercst or Special Interest, i any; on, the Notes, and wilk: nonﬁ the Trustec of any default by the Conipany in makmg any such
payment, While any such q::ﬁuh continues, the Trustee may, require a Payi ng Agentto pay all money held by it to the Trustee. The
Company at-any time-may. require a-Paving Agcm to pay all money held by it to'the Trustee. Upon payment over to the Trustee, the
Paying: Agent-(if other than the Company or a. Subsuh'm) will haye nofurther liability for the money. If the Company or a Subsidiary
acts as Paying. Agent, it will segregatc and hold in a scparate trust fund for the benefit of the Holders all money held by it as Paying
Agent. Upon any bankrupicy orreorganization proceedings relating'to the Company, the Tmslcc will serve as Paving Agent for the
Noles,
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Section 2.05 Holder Lists:

The Trustee will preserve in‘as current a form as is reasonably: practicable the most recent list available to it of the names and
addresses of all Holders and shall otherwise comply with TIA §312(a). 1f (he Trustee is not the Registrar, the Compam will furiish to
the Trustee al least seven Business Days before each interest payment date and at such other times-as the Trustee may request in
wriling, a list in $uch form and as of such date as the Trustee may reasonably require of the names and addresses of the Holders of
Notes and the Compariv shall otherwise comply with TIA §312(a).

Section 2.06 Transfer and E. xchange

(a) Transfer and Exchange of Global Notes. A Global Note may not be transferred except as a whole'by the Depositany
lo-a nominee of the-Depositary, by a nominec of the Depasitary to the. Depositary or 1o, .anoller nomince of the Depositary. or by the
Depositary or-any such nominec 0.4 successor Depositary or a nominee 6f such successor Depositary.. All Global Notes will be
exchanged by the Company fot Definitive Noles 1f

(§))] the Company delivers to the Trustee notice from the-Depositary that it is unwﬂlmg or ungble 1o continue {0
act as Depositary or that it is no tonger a clearing agency registered under the Exchange:Act and, in cither case, a successor
Depositary is nof appointed by the Company within 120 days after the date of such notice from the Depositary;

(2) the Company in'its sole discretion determines that the Global Notes (ini whole but not'in part) should be
exchanged for Definitive Notes and delivers a written notice to sucheffect 1o the Trustee; or -

(3) there has occurred and is continuing a:Default or Event of Default with respect to the Notes.

Upon the occurrence of cither of the preceding eveits in (1) or (2)-above, Definitive Notes shall be issued in such names as
the Deposilary shall instruct the Trustee. Global Notes alse mav be exchanged or. replacecL inwhole or in part, as prowded in Sections
2.07 and 2.10:hercof. Every, Note zuthenticated and delivered in-exchange for, or.in lieu-of,.a Global Note or any portion thercof,
pursuant to this Scction 2.06 or Section 2,07 or 2,10 hereof, shall be authenticated and delivered in the f6rm of, and shall be, a Global
Note. A Global Note may not be exchanged for another Note other.than as. provided in this Section 2.06(a), however, beneficial
interests in a-Global Note mav. be: transferred and exchanged as provided'in Section 2. OG(b), (c) or.(D hercof

(b) Transfer and Exchange of Beneficial Interests in the Glabal Notes. The transfer and excharige 6f beneficial interests
in the Global Notes will be effected through the Depositary, in accordance with the provisions of this Indenture and the Applicablc
Procedures. Beneficial interests in the Restricted Global Notes will be. subjecl to, réstrictions on transfér comparable to those set forth
herein 1o the extent required by the Securities Act. Transfers of bencﬁcnai interests ini the Global Notes also will require compliance
with either subparagriph (1) or (2) below, as applicable, as well as one or more of the other follgwing subparagraphs, as'apphcabie;

(1) Transfer of Beneficial Interets in the Same Global Note. Beneficial interests in any Restricted Global Note
may be transferfed to Persons who take delivery thereof ifvihe form of a beneficial interest in the same Restricted Global
Note in accordance with the transfer festrictions set forih ih the Private Placement Legend; provided, however, thit prior to
the expiration of the Restricted Period, transfers of beneficial intercsts in the Regulation S Global
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Note may not be madc'to a U.S, Person or for the account or benefit of a U.S. Person:(other than an Initial Purchaser).
Beneficial interesis in any Unrestricted Global Note may be lnnsfcrred io Persons who iaKe delivery thereof in the form of a
beneficial interést in an Unrestricted Global Note. No written' orders or.instructions shall be required to be delivered to the
Registrar to effect the transfers described in this Section 2.06(b)(1).

) All'Other Transfers and £ xchanges of Benefrc.'al Interests.in Global Notes. inconnection with alli lr'msfexs

and exchanges of beheficial interests that are not subject to:Section 2.06(b)(1) above, the transferor of such bcncﬁcn] interest
must deliver to'(he Registmr eillier; :

(A) both:

a written order from a Participant or.an Indirect Participant given to the Depositary in
accordance with the Applicable’ Procedures directing the Depositary to credit or cause to-be credited & beneficial
interest in another Global Note in an amount equal to the beneficial interest 10 be transferred or exchanged; and

(ii) instructions given:in accordance with the'Applicable Procedures contaifiing information
regarding the Participant account to be credited.with such'increase;.or

(B) both:

(i) a written order from-a Participant or.an Indirect Participant given to the Deposnan in

accordance with the Applicable Procedures directing the Deposnarv to cause to be issued a Definitive Note in an
amount equal to the beneficial interest to be transferred or exchanged; and.

(i) - instructions given by the- Deposmn 10 the Registrar containing information regarding the
Person in whose name such Definitive Note shall be regisiered to effect the transfer or exchange referred to0'in
(1} above.

Upon consummation of -an Exchange Offer by the Company in accordance with Section 2:06(f) hereof, the requirgments of this
Scction 2.06(b)(2) shall be decmed to have been satishi ed upon rcceipl by thé.Registrar of the mstmcuons contained in the Letter of
Transmittal delivered by the Holder of such beneficial intcrests in the Restricted Global Notes. Upon satisfaclion of all of the
requirements fortransfer or exchange of beneficial intcrests in Global Notes containéd in this Indenture and the Notes or othenwise

applicable under the Securities Act, the Trustee shall adjust the principal amount of (he retevant Global Nole(s) pursuant to
Section 2:06(h) hercof.

(3 Transfer of Beneficial Interests to Anottier Restricted Global Note. A beneficial interest in any Restricted
Global Note may be transfemred (o a Person who iakes delivery thercof in'the form of 3 beneficial interest in another

Restricted Global Note if-the transfer complies with thé requirements of Scction 2.06(b)(2) above‘and the Registrar receives
the follotving;

(A) if the transferce, will take delivery in the form of a benefictal intérest’in the 1444 Global Note.
then the transferor must deliver a certificate in 1he form of Exhibit B liereto, including the cenifications in item
(1} thereof:.and
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B) if the transferee will take delivery ‘in the form of a beneficial interest in the Regulation § Glabal
Note, then the transferor must deliver.a centificate in the form of Exhibit B hereto, including the cedifications in
item (2) thereof: and

4 Transfer and Exchange.of Beneficial Interests in a Restricted Global Note for Beneficial Interests in an
Unrestricted Glabal Note. A bencficial imerest in any ‘Restricted Global Note may be exchanged by any holder thereof fora
beneficial interest in'an Unrestricted Global Note or transferred 10 a Persen who takes delivery thereof in the form of a
beneficial interest in an Unrestricted Global.Noie il the’exchange or transfer comphes withi the reqmremenls of
Section 2.06(b)(2) above and: ) -

(A) such exchange or transfer is cffected pursuant to theé Exchange Offer.in accordance with the
Registration Rights Agreement and the holder of the- benclicial interest to be transferred, in the case of an exchange,
or the transferee, in the case of a transfer, certifies in the applicable Letter of Tmnsnuual that it is not (i) a Broker-
Dealer, (i) a Petson participaiing in the’ dlsmbuuon of the Exchange Notes or (m) a Person.who is an affiliale (as
defined in Rule'144) of the Company;

(B) such transfer is effected pursuant to the Shell Registration Statement in accordance with the
Registration Rights Agreement;

© such transfer is effected-by a Broker-Dealer pursuant to the Exchange Offer Registration
Statement in accordance with the Regisimtion Rigivs Agreement; or

) the Registrar receives the following;

(i) il the holder of such beneﬁcml interest-in a Restricted Global Note proposes to exchange.
such beneficial interest for a benéficial intcrest in an Unrestricted:Global Note. a certificate from such
holder in the form of Exhibit C.hereto, including the cenifi cations'in item ( 1)(a} thereof:or

(i) if the. holder.of such beneficial interest in:a Resiricted Globat Note proposes o transfer
such beneficial intefést to-a Person who.shall 1aké delivery thereof in the form of a bepeficial interest in an
Unrestricted Global Note, a certificate from such holder-in the Torm of Exhibit B hereto, including the
ccmﬁcauons inilem (4) thereof:

and, in each such case set forth in this-subparagraph (D), if the Registrar so mquesls or if the Applicable Procedures
sa requirc, an Opinion of Counsel in form redsonably acceptable to the Registrar to the effect that such e\change ar
transfer is in compliance with the Sccurities Act’and that'the restrictions on transfer comtained hercin and’in the
Private Placement Legend are no longer required’in order-to maifitain compliance with the Sccurities Act.

[f any such transfer is effecied pursuant to subparagraph (B) or (D) above at a time when an Unrestricted Global Note has not
yet been issued, the Company- shall issue and, wpon receipt of an Authcntication Order in accordance with Section 2.02 hereof, ihe
Trustee 'shall aulhenucalc one or more Unrestricted Global Notes in an aggregate piincipal amount equal to the aggregate: principal
amount of beneficial intercsts transferred pursuans to'subpamgmph (B) or (D) above.
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Beneficial interests in an Unrestricted Global Nole cannot be exchanged for, or-transferred 1o Persons who take delivery
thereof in the fotm of, a bereficial intcrest in a Restricted Global Note.

{c) Transfer or Exchange of Beneficial Interests for Definitive Notes,

(n Beneficial Interests'in Restricted Global Notes to Restrfcted Definitive Notes. 1f any holder.of a beneficial
intcrest in a Restricted ‘Global Note proposes:lo exchange suchbeneficial ifterest foi.# Restricted Definitive Note or to
transfer such beneficial interestto 4 Person who takes delivery thereof in the form.of a Restricted Definitive Note, then, upon
receipt by the Regisirar of the following documentation: . -

(A) if the holder of such beneficial intercst in'a Restricted Global Notc proposes to exchange such
beneficial interest for a Reslncted Definitive Note, a certificate from such holder in the form of Exhibit C hereto,
including’ he centifications in itém {2){a)- thercof;,

(B) if such beneficial interest-is being transferred to a QIB:in accordance with Rule 144A, a certificate
to the effect sct forth in Exhibit B. hereto, including the certifications:in item (1) thercof

() if such beneficial interest is béing transfeired to a Non=U.S. Pcrson in an of fshore transaction in
accordance with Rule 903 of Rule 904, a certificate 1o tike effect set forth in Exhibit B hereto, including lhe
centificaiions’in item (2) thereof;

D) if such beneficial interest is being transferred pursuant to an exemption from the registration
requirements of the Securitics Act’in accordance with Rule 144, a'certificate to the effect set forth in Exhibit B
hereto, mcludmo the certifications in item (3)(a) thicreof?

(E) if-such beneficial interestis being. transfcrred to the Company. or any of its Subsidiarics, a
certificate to the effect set forth in Exhibit B hereto, including ihe certifications in itesn (3)(b) thereof: or-

- (F) if such bencﬂcial interest is being transfcrred pirsuant to an cffective registration statement under
the Securities Act. a cenificalc to Ihe effect sct forth in Exhibil B heretd, including the cettifications in item-(3)(c)
thereof,

the Trustee shall cause.the aggregate.principal amount of the applicable Global Note 10 be reduced accordingly pursuant to Section
2.06(h) hereof, and the Company. shall execute and the Trusiée’ sliall authenticate-and deliver to the Person designated in the
instructions a Definitive Note in the appropriate principal amouni. Anv Definitive Note issued in e\ch:mge for a beneficial interest in
a Restricted Global Note' pursuant to this Séction 2. 06(c) shall be registe red in such name or names and in such authorized
denomination or dcnomlmllons as'the holder of such beneficial interest shall instnict the Registrar through insiructions from the
Depositary and the Participant‘or Indirect Panicipant. The Trusice sh’ﬂl deliver such Definitive Notes 10 the Persons in whose names
such Notes are so registered. Any Definitive Note issued in exchange for,a beneficial interest in a Réstricted Global Note pursuznt to
this Section 2.06(c)(1) shall bear-the Private Placcmem Legend and shall be subject to all restrictions-on transfer contained therein.

(2) Beneficial Interests in Restricted Global:Notes to Unrestricted Defipitive Notes. A holder of-a beneficial
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imerest in a Rcslncted Global Note may exchange such beneﬁcml interest for an Unrestricted Definitive Note or may transfer
such beneficial interest to a Person who takes delivery thereof in the form of an Unrestricted Definitive Note only if;

(A) such exchange or transfer is effected pursuani to'the Exchange Offer in accordance with the
Registration Rights. ‘Agreement and the holder of Such beneficial interést, in'the case of an exchange, or the
transféree, in the'casc of a transfer, certilies in the apphcable Letter of Transmittal that it is not (1) a Broker-Dealer,
(ii) a Pcrson participating'in the distribution of the Exchang¢ Noics or (iii) a Person who is an affiliate (as defined in
Rule 144) of the Compan_\'_

(B) such 1ransler.is effected pursuant to the Shelf Registration Statement in accordance with the
Registration Rights Agréement;

© such transfer is effected by a Broker-Dealer pursuant to the Exchange Offer Registration
Statement in accordance with the Registration Rights Agreement; or

(D) the Registrar receives the following:

() if the holder of.such benéficial interest in a Restricted Global Note proposes to exchange
such beneficidl inierest for an Unrestricted Definitive Note, a-certificate from such holder-in the form of -
Exhibit C hereto, mcluﬂmg_ he certifications in item (1)(b) thereof: or

(ii) if the holder. of such bencficial interest in a Restricted Global Note proposes to transfer
such beneficial intercst to-a Person who shall 12ke delivery-thereof in the form of an Unrestricted Deﬁmuve
Note, a certificate.from such holder in_(he formrof Exhibit' B hereto, mcludmg the ¢émifications in itent (4)
thereof:

and, in each such case set forth in this subparagraph (D), il the Registrar so requests'or.il ihe Applicable Procedures
$0 require, an Opinion of Counsel in form reasonably’ acceplable to the Registrar to the cffect that such exchange or
transfer is in compliance with the Securities-Act and hit the restrictions on transfer-contained herein and in the
Privale Placement Legend are no longér requircd in order to maintain compliance with the Securities Act.

(3 Beneficial Interests in Unrestricted Global Notes to-Unrestricted Defi mtrve Notes. If any holder of a
beneficial interest in an Unrestricted Global Note proposes:to: e\change such beneficial imérest for a Definitive Note or to

uransfer such beneficial interest-to a Person whd takes delivery thereofini the form of a Definitive Noie, then, upon
satisfaction ofrihe conditions sét forth in Section 2.06(b)(2) hereof, the Trustee will cause the aggregate principal amount of
the appticable Unrestricted Global Noté to be reduced accordingly pursuant to Scction'2 06(11) hercof, and the Compan) will
execute and the Trustee will authenticale and deliver io the Person dcsxgna(ed in the instructions a Definitive Note in the
appropriate-principal amount. _ Any Definitive Note :ssued in exchange for a beneficial interest pursuant to this Scetion
2.06(c)(3) will be registered in such nime or names and in’such authorized denomination or denominations as ihe-holder of
such beneficial interest requests through instructions to-the-Registrar from or Lhrough the Depositary and the Participant or
Indirect Pariicipant. The Trustee will deliver soch Definitive:Notes to the Persons in whose names such Notes are so
registéred. Any Definitive Nole issued in' cxclumge for a beneficial interest pursiant to this Section 2.06(c)(3) will not bear
the Private Placement Legend. .
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(d) Transfer and Exchange of Definitive Notes for Beneficial Interests.

4} Restricted Definitive Notes to Beneficial Intefests in Restricted Global Notes. 1f any Holder of a Restricted
Definitive Note proposes to-cxchange stich-Note for a beneficial.interest in a Restricted Global Note or 10 transfer such
Restricted Definitive Notes to a-Personw ho takes delivery thereof in the fortii of a beneficial interesi in a Restricted Global
Note, then, upon receipt by the Registrar of the following.documentation:

(A) if the Holder,of such Restricted Definitive Note proposes 10;,exchange such Note for a benclicial
interest in a-Restricted Global Note, a centificate from such Holder in the. form of Exhibit C hercto, including ihe
certifications in item (2)(b) thercof:

B il such Restricted Definitive Note is being transferred to a QIB in accordance with Rule 1444 a
certificate to the effect set forth in Exhibit B hereto, including the certifications in item (1) thereof;

Q) if such Restricted Definitive Nate is being transferred to 2 Non:U S. Person in an offshore
imnsaction in accordance with Rule 903 or Rule 904, a cértificate to the effect set forth in Exhibit B hereto,
including the certifications in flem 3} thercof

(D) if such Réstricted Definitive Note is being transferred pursuant'to_ an exemption from the-
registralion requircments of the Secarities Act'in accordance with Rule 144, a certificate to.the effect set forth in
Exhibit B hereto, including the certifications in item (3)(a) thereof;

(E) if-such'Restricted Definitive Note is being transferred to the Company or any of i its Subsidiaries, a
certificate to the effect set forth in Exhibir'B hereto, including the certifications in item (3)(b) thercof; or

(F) if:such Réstricted Definitive Note is being transferred pursuant to an effective registration
staiemeént under the Securities A<, a cenificate to the effeci set forth in Exhibit B hereto, including tlic certifications
initem (3)(c) thercof:

‘the Trustee will cancel the Restricted Definitive Note -increase or.cause 10 be increased the aggregate principal
amoum of, in the case of clause (A) above, the'appropriate Restricted Global Note, in the case.of clause (BY above,
the 144A Global Note-and in the case of clavse (C) above, the Regulation S Global Note.

) Restricted Definitive Notes to Beneficial Interests in Unrestricted.G fobaf Notes. A Holder of a ‘Restricted
Definitive Note may exchiange such Noie for a beneficial interestin an Unrestricted Globa! Note or trnsfer such Restricted

Definitive Note to a Person who takes delivery thereof in‘the form of a beneficial interest in'an Unrestricted Global Note only
if:

(A) such exchange or transfer is effecicd pursuant to the Exchange Offer.in accordance with the
Registration Rights Agreement and-the Holder,'in the case.of.an e\change or the transferee, in the casc of a transfer,
certifies in the applicable Letter.of Transmunl that it'is not (i) a-Broket-Déater, (u) a Person pariicipating in the
distribution’of the Exchange Notes or @iy a Person'who is an affiliate (as defi ned i in'Rule 144) of the Company;
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(B) such transfer is effected pursuant to the Shelf Registration Statement in accordance with the
Registration Rights Agreement;

. O such transfer is effected by a Broker-Dealer pursuant to the Exchange Offer Registration
Statement in accordance with the Registratioi Rights Agreement; of

(D) the Registrar reecives the following:

() if the Holder of.such Definitive Notes proposcs.to exchange such Notes fora beneficial
interest in the Unrestrictéd Global Note, a certificate from'such Holder in the fornt of Exhibit € hereto,
including the centifications in itlem (l)(c) thereof; or

(i) if the Holder of such Definitive Notes proposes (o transfer such Notes to a Person who
shall take delivery thereof in the form of a beneficial interest in the. Unrestricted Global Note, a certificate
from such Holder in the form of Exhibit B hereto. including the cértifications in item (-I) théreof:

and, in each siich case set forth in this subparagraph (D), if the Registrar so’requests or.if the Applicable Procedures.
S0 requm: an Opinion of Counsel in form réasonably acceptable to the Registrar to the effect that such’ exchange or
transfer is in compliance with the Securities-Act and that the restrictions on transfer contained herein and in the
Privai€ Placement Legend are no longer required in order to maintain compliance with the Securities Act.

Upon satisfaction of tlie conditions of any of the subparagraphs inthis Section 2.06(d)(2), the Trustee will cancel the
Definitive Notes and increase or cause to be increased the aggregate principal amount of the Unrestricted Global Note.

(3) Unrestricted Definitive Notes to Beneficial Interests.in Unrestrictéd Global Notes. A Holder of an
Unrestricted Definitive Nole may, exchange such Note for a-benéficial interest in an Unresiricted Global'Note or transfer such
Definitive Notes to a Person who takes delivery thereof in the:form of a bereficial interest in an Uniesiricted Global Note at
any time.. Upon receipt of a request for such an cxchangc or transfer, the Trustee will cancel the applicable Unrestricted
Decfinitive Note and increase or cause 1o be increased the .1ggreg,ale pnumpal amouni of onic of the Unrestricted Global Notes:

If anv such exchénge or transfer from a Definitive: Note'to a beneficial interest is effected pursuam 10-subparagraphs
(2)(B), (2)(D) or (3) above at a time-when'an Unrestricted Global Note has not yel been issued, the Company will issue and,
upon receipt of an Authentication Order inaccordance: with Section 2.02 hereof, the Trustee will authenticate one or more
Unrestricted Global Notes in-an aggregate principal amount equal to the principal amount of Definitive Notes.so transferred.

(©) Transfer and Exchange of Definitive Notes for. Definitive Notes: Upon request by a Holder of Definitive Notes and
such-Holder's. -compliance with the provisions of this Scction 2. (}ﬁ(e), the Regisirar will register the transfer or exchange of Definitive
Notés. Prior to such registration of transfer or exchange, the requesting Holder musi present or surrender to the Registrar the

- Definitive Notes duly endorsed or accompanied by a wniten mstmcuon of transfer in form satisfactory to the Registrar duly executed
by such Holder or by its attomey, duly authorizéd in writing. 'In addition, tlie requesting Holder
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must provide any additional-cenifications, documents.and information, as applicable, required pursuant to the following provisions of
this Section 2:06{¢}. '

)] Restricted Definitive Notes to Restricted Definitive Notes. Any. Restricted Definitive Notc may be
transferred to and reglslemd in the name of Persons who take delivervtliereof in the form of a Restricied Definitive Note if
the Registrar receives thé following:

(A) il the transférwill be made pursuani to Rule 144A, then the-ransféror must deliver a centificate in
the form of Exhibit B hereto;-including the certifications in item (1) thereof;

B) if the transferwill be made: pursuant to Rule 903 or Rule 904, then the transferor must deliver a
certificate in the form of Exhibit B hereto, including the certifications in item (2} thereof; and

. (03] Jif the transfer will be made pursuant.to any other excmption from the registration requirements of
the Securities Act, then the transferor, st deliver a certificate in the form of Exhibit: B hereto, incliiding the
certifications, certificates and Opinion of Counsél required by item (3) thereof, if applicable.

{2) Restricted Definitive Notes lo Unrestricted Definitive Notes; Any Restricted Definitive-Note may be
exchanged by the Holder thereof for an Unrestricted Définitive Note or transferred-toa Person or Persons who take delivery
thereof in thé form of an Unrestricied Definitive Note if:-

(A) such exchange or transfer is effectcd pursuant 1o:ithe Exchange Offer in accordance with the
chlstnuon Rights Agreement and the Holder, in (he case of an exchange, or the transfcree, in the case of a transfer,
certifies in the applicable Leiter.of Tmnsmm.ll that it is not (i) 3 Broker-Dealer. (u) a ‘Pefson participating in the
distribution of the Exchange Noics of (iiiya Person who is an affiliate (as defined in Rule i44) of the Comipany;

(B) . any such tansfer is effected pursuzmt to the'Shelf Registration Stateément in accordance with-the
Registration Rightls Agreement;
© any such tansfer is'cflfecled by.a Broker-Dealer pursuant to the Exchange Offer Registration
Statemerit in-accordance with the Registration Rights. Agjrcemem or
(D) the Registrar receives the following:
) if the Holder.of such Restricied Definiiive Notes proposes 1o exchange such Notes for an

Unrestricted Definitive Note, a certifiéte from such Holder in the form of Exhibit C hereto, including tlie
certifications ii itemn (1)(d) thereof: or

{ii) if the Holder of.such Restricted Definitive Notes. pmposcs to transfer such Notes te a
Person who shall take delivery thereof:in the-form of an:Unrestricted Definitive Note, a certificate from
such Holder in the form &f Exhibit B hereto, including the certifications in item (4) thereof:
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and,in each such case set fonh in this subparagraph (D), if the Registrar so requests, an Opinion of Counsel in form
reasonabh' accepiable to the Registrar-to the ¢ffect that Such e\chang,e of transfer:is in compliance with the
Securities Act and that the restrictions an transfer contained herein and iR the Private Placement Legend are no
longer required in order.to maintain compliance with'ihe Securitics Act.

(3) Unrestricted Definitive Notes to Unrestricted Definitive Notes. A Holder.of Unrestricted Definitive Notes
may transfer such Noics to a Person who takes delivery thereof inthe form of an Unrestricied Definitive Note. Upon receipt
of a'request o register such-a trnsfer, the Registrar shall register the Unrestricted Deﬁmu\'e Noles pursuant to-the
instructions from the Holder thercof.

) Exchange Offer. Upon the occurrence of the Exchange Offer in accordance with the Registration Rights Agreement,
the Company will issue and, upon.receipt of an Authentication Order in siccordance with Section 2.02 hereof, the Tristee witl
authenticate:

N one or more Unrestricted Globil Notes'i in'an aggrepale principal amoum equal to-the principal amount of
the beneficial interests in-the Restricted Global Notes accepted for exchange in'the Exchange Offer by Persons that centify in
the applicable Letters ‘of Transmittal that'(A) thev are-not Broker-Dealers. (B) they. are-not parti¢ipating in a distribution of
the Exchange Notes and (C) they are not affiliates (as defined in Rule 144) of the Company; and

2) Unrestricted Definitive Notes.in-an aggregate principal amount equal to the pnnmpal amouxt of the
Restricted Definitive Notes accepted for exchange in the Exchange Offer, b} Persons that certify in the applicable Letters of
Trafismittal that (A) they are not Broker-Dealers, (B) {hey arc not participating in a distiibution of the Exchange Notes and
(C) they are not affiliates (as defined in Rule 144) of-the Company.

Concurrently with the issuance of such Notes, the Trustecwill cause the aggregate principal amount of the applicable
" Restricled Global Notes to be reduced accordingly, and the.Company will'execute.and the Trustée will authenticate and deliver to the
Persons designated by the Holders of Definitive Notes $o accepled Unrestricled Definitive Notes in the appropnale principal amount.

®) Legends. The following legends will- appear on the face of all Global Notes and Definitive Notes:issued under this
Indenture unless specifically stated othenvise in the applicable provisions of this Indenture.

4)) Private Placement Legend, )

(A) Except as permitied by subparagraph (B) below, each Global Note and each Définitive Note (and
all Notes issued in exchange thercfor or substitutionf thereaf) shall bear thé legend in substantially. the following
form:

"THIS SECURITY (OR:ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION-EXEMPT FROM
REGISTRATION.UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED {THE "SECURITIES ACT"),
AND THIS SECURITY REPRESENTED BY THIS GLOBAL CERTIFICATE MAY NOT.BE OFFERED, SOLD, PLEDGED OR
OTHER WISE TRANSFERRED [N THE ABSENCE OF SUCH REGISTRATION'OR AN APPLICABLE EXEMPTION
THEREFROM AND UNLESS IN ACCORDANCE WITH THE INDENTURE REFERRED TO HEREINAFTER, COPIES OF
WHICH ARE AVAILABLE AT THE CORPORATE TRUST OFFICE OF THE‘TRUSTEE. EACH PURCHASER OF THE
SECURITIES REPRESENTED
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HEREBY IS HEREBY NOTIFIED THAT THE'SELLER OF THIS SECURITY MAY BE RELYING ON THE EXEMPTION
FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES AGT PROVIDED BY RULE.144A THEREUNDER
(TOGETHER WITH ANY SUCCESSOR PROVISION, AND AS:SUCH RULE MAY HEREAFTER BE AMENDED FROM TIME
- TO'TIME, "RULE 144A™), )

THE HOLDER OF THIS SECURITY AGREES FOR: TIIE BENEFIT OF THE COMPANY THAT (A) THIS SECURITY MAY BE
OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (1) IN THE UNITED STATES TO A PERSON
WHOM THE SELLER REASONABLY BELIEVES IS'A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (i) OUTSIDE
‘THE UNITED STATES IN AN'OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 OF REGULATION §
UNDER THE SECURITIES. ACT, (1Y PURSUANT TO. AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES
ACT PROVIDED BY RULE 144 THEREUNDER (IF"AVAILABLFE) OR (IV) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT, IN EACH OF CASES (I) THROUGH (V). N ACCORDANCE WITH'ANY
APPLICABLE SECURITIES LAWS OF ANY.STATE OF THE:UNITED STATES.AND ALL OTHER APPLICABLE
JURISDICTIONS, AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY
PURCHASER OF THIS SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE."

(B). Notwithstanding the foregoinp, anv Global Note or Definitive Note issued pursnant to
subparagraphs DY), (€)(2), (©)(3): (D), (dX3), (€}(2). X3 or (f) of this Section 2,06 (and all Notes issued in
exchange therefor or substitution thercof) will not-bear the Private Placement Legend.

{2) Global Note Legend. Each Global Note will bear a legend in substantially the following form:

"THIS GLOBAL NOTE IS HELD BY THE. DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS NOTE) OR
ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE
TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (1) THE TRUSTEE MAY MAKE SUCH NOTATIONS
HEREON AS MAY BE REQUIRED PURSUANT TO SECTION 2.66 OF THE INDENTURE, (2) THIS GLOBAL NOTE MAY BE
EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO.SECTION 206(a) OF THE INDENTURE, (3) THIS GLOBAL
NOTE MAY BE DELIVERED, TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 2.11 OF THE
INDENTURE AND (4) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PRIOR
WRITTEN CONSENT OF THE COMPANY.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR'IN PART FOR NOTES IN DEFINITIVE FORM, THIS NOTE MAY
NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE:DEPOSITARY TO A'NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY -OR BY THE
DEPQSITARY OR ANY !'SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY. UNLESS THIS CERTIFICATE IS PRESENTED BY AN'AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY (55 WATER STREET, NEW YORK-NEW YORK) ("DTC"), TO THE COMPANY OR'ITS
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO.OR SUCH OTHER NAME AS MAY BE REQUESTED BY. AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS'MADE TO CEDE & CO: OR SUCH OTHER ENTITY AS MAY BE
REQUESTED BY AN
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AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREQF FOR-VALUE OR
OTHERWISE BY OR TO ANY PERSON‘IS WRONGFUL lNASMUCH AS THE REGISTERED OWNER HEREOF..CEDE &
CO., HAS AN INTEREST HEREIN."

(3 Reguilation § Legend. Each Regulation'$ Global Note will bear.a legend in substantiafly the-following
form: .

"THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY. ISSUED IN A TRANSACTION ORIGINALLY EXEMPT
FROM REGISTRATION UNDER THE U.S. SECURITIES AGT,QF'1933, AS AMENDED (THE SECURITIES ACT"), AND MAY
NOT BE TRANSFERRED IN THE UNITED STATES OR TOQ, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON
EXCEPT PURSUJANT TO AN AVAILABLE EXEMPTION FROVT THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND ALL APPLICABLE STATE SECURITIES LAWS. TERMS USED:ABOVE HAVE THE MEANINGS
GIVEN TOTHEM IN REGULATION:S UNDER THE SECURITIES-ACT.!

(1) Cancellation and/or Adjustment of Global Notes. At such time as dll bencficial interests in a particular Global Note
liave been exchanged for Definitive Notes ora pamcular Glaobal Note has been redeemed, rcpurchased orcanceled in whole and not in
part, cach such Global Note will be rétumed to-or retained and canceled by the Trustee in accordance with Seciion 2.11 heréol. At
any time prior to sucli cancellation, if any beneficial inferest in a Global Note is exchanged for-or transfeired to a Person.who will take
delivery thereof inthe form of 4 beneficial interest inanother Global-Note ot for Definitive Notes, the principal amouit of Notes
represenied b\» such Global Note will be réduced accordingly ang- an endorsement will be: made on such Giobal Note by the Trustec or
by the Depositary-al the direction of the Trusiee 10 reflect such reduction’ and'if the beneficial inferest is being exchanged for or
transferred to a Person who will take delivery thereofiin the form of a beneficial-intérest in another Global Note, such olhcr Global
Note-will be increased accordingly and an endorsement will be'iade on such Global Note by the Trustee o by the Depositary at the
direction of the Trustee to refiect such increase.

Q] General Provisions Relating to Transfers and Exchanges.

1) To permit registrations of trangfers and exchanges, the Company will exccute and the Truslee will
authenticate Global Notes and Definitive Notes upoi receipt of an Authentication Order-in‘accordance with Section 2.02
hereof or at the Registrar's request.

(2) No service charge will be made to a Holder of a beneficial interest in a Global Note or 10 a Holder of a
Definitive Note for any registition of ransfer or éxcharige; but lhe Company may require payment of a sum suflicient to
cover any transfer tax or similar govemnmental chiarge pavable in conncctmn therewith (olher Lhzm any such transfer (axes or
similar govenmlemal charge payable ipon exchange or mnsfcr pursuam to Sections 2.10, 3.06, 3 .10, 4.10, 4.16 and 9.05
hereof).

(3) The Registrar will not be required to register the transfer-of or exchange of any Note selected for
redemption in whole of in part, except the unredeeined-portion of any Noté being redeemed - in part.

(4) All Global Notes‘and Definitive Noles issucd upon any registration of transfer or exchange of Global Notes
or Definitive Notes will be the valid obligations of the Company. evidencing the same debt, and efititled 1o the same benefits
under this Indenturg, as the Global Notes or. Definitiveé Notes sumendered upon sich regisiration of transfer or éxchange.
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(5) Neither the Registrar nor the Company will be:required:

(A) 10issue, to register- ihe transfer of 0r to ¢xchange any Notes during a period bcgummg at the
opening of business 15 days before the day of any-selection of Notes for redemption under Section 3.02 heréof and
ending at the closé of business on'the day of selection:

(B) to-register the transfer of or to-exchange any Note selected for redemption in whole or in pan,
excepl the unredeemed portion of any Note being-redeemed:in.part; or

(®) to register the transfer of or to exchange a Note between a record date and the next succeeding
inlerest. payment date.

(6) Prior to due preseniment for the registration of a transfer of any Note, the Trustee. anv Agent and the
Company may deem arid treat the Person in whose name any Note is registered as-the absolute owner of such Noie for the
purpose of receiving paymeni of principal of and intercst on such Notes and for a1l other purposes, and 'none of the Trusice,
any Agent or the Company shall be affected by notice to the contrary.

@)] The Trustee will authcnticate Global Notes and Definitive Notes in accordance with the provisions of
Section 2.02 hereof.

(8 Ali certifications, centificates and Opinions of Counsel required to be submitted 1o the Registrar pursuant ©
this Section 2.06 to effect a registration of transfer of exchange:may be submitied by Tacsimile:

Section 2.07 Replacement Notes.

If ariy mutilated Note is surrendered to the Trustee or the:Company and the Trustec receives evidence 1o iis satisfaction of the
destruction, loss or theft of any Note, the Company will issuc'and ihe Trusicé, upon receipt of an Authentication Order, .will
authenllcale a replacement Note if the Trustee's requircients-are met. i required by the Trustee or the. Company, an indemnity bond
must be supplicd by the Holder that is sufficient in-the judgment of the Tnislee and-the Company to-protect. the Company, the Trustee,
any Agentand any atithenticating agent from any loss lhAL any of them may suffer if a Note is. replaced. The Company.may charge for
its’ e\penses in replacing a Note.

Every replacement Note is an additional obligation of the:Company.and will be entitled to all of the benefits of this Indenture
equally and proportienately with all-other Notes duly 1ssued hergunder.

Section 2.08 Qutstanding Notes.

The Notes outstanding at-any time are all the Notes authenticated by the Truslcc except for those canceled by it, those
delivered to it for canceliation, those reductions in the interest in a Global:Note effected by the Trustec in‘accordance with the
-provisions hercof, and those described in this Section 2.08 as not outstanding. Except as set ‘forth in Section 2.0% hereof, a Note does
not cease to be omslandmg because the Company or an Affiliate of-the Company hoids the Notc; however, Notes held by the
Company or a Subsidiary of the Company shall not be deemed to be outstandmg for purposes of Section 3.07(a) heréof.
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If a Note is replaced pursuant to Section 2,07 hereof it ceases 1o be outslanding uniess the Trustee reccives proof satisfactory
to'it that the replaced Note i§ held by a protected purchaser.

If the principal amountof any Note:is considered paid under Section 4.01 hercof, it ceases io be outstanding and intcrest on it
ceascs 10 accrue. .

If the Paving Agent (other than the Company, a Subsidiary or an Affiliate of any thereof) holds, on a redemption date or
matunity date, money siTicient 10 pay Notes payable on that date, then on and after-that date such Notes will be deemed 10 be no
longer oulsland:ug and will cease 10 accrue intercst.

Section 2.09 Treasury Notes.

In determining whether the Holders of ihe required principal anount of Notes have concurred in any dircction, waiver or
consent, Notes owned by the Company or any Guarantor or any of their respective-Afliliates, or by -any Person directly or indirectly
controlting or controlted by or.under direct or indircet common-control with the Company or.any Guarantor, will be considered as
though not outstanding, except that for.the purposes of determining whether the Trustee-will be protected in relying on any such
direclion; waiver or consent, only Notes that-ihe Trusiee knows are so-owned will be so disregarded.

Section2.10 Temporary Notes, .

Uniil certificates representing Notes are ready for delivery, the Company may prepare and the Trustee, upon receipt of an
Authentication Order, will authenticate temporary Notes. Temporary Notes will be substamially in the form of certificated Notes but.
may have variations that the Company considers appropriate for temporary Notes and as mav be reasonably acceptable to the Trustee.
Without unreasonable delay. the Company will prepare and the Trustce will authenicite definitive Notes in exchange for temporary
Motes, -

Holders of lcmpomrf Notes will be entitled to all of the benefits of this Indenture;
Section 2.11 Cancellation.

The Company at any time may deliver Notes to the Trusige for cancellation. The Registrar and Paying Agent will forward to
the Trustee any Notes surrendered to thern for registration of transler, ekchange or paymem. The Trusiee and no onc else will cancel
all Notes surrcndered for registration of transfer, exchange. payment, replaceiment or cancellation and will destroy canceled Notes
(subject to.the record retention reguirements of the Exchange Act). Ceftification of the destruction of all canceled Notes will be
delivered to the Company. The Company may not issue.new Notes to replace Notes that it has paid or that have been delivered to the
Trustec for cancellation.

Section 2.12 Defaulted Interest.

If the Company defaults in a payment of interest on the Notes; it will pay the defanlicd interest in any lawful manner plus, to
the extent lawful, intcrest pavable on the defaulied intérest, to the Persons who are Holders on a subsequent spcmal record date, in
each case at the rate provided in the Notes and in Seclion 401 hereof. The Compam will notify the Trustee in writing of the amount
of defaulted interest proposed to be paid on cach Note and the datc of th¢'proposed pavment, Thé'Company will fixor cause 10 be
fixed each such special record date and paymcnt ‘date; provided that no such'speciai record date may be lcss than 10 days prior to the
related pavment date for.such defaulted inleresi. ‘At least 15 days before the special récord date, the: Company (or, upon the writtcn
request of the Company, the Trusiee in the
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namé and al the expense of the Company) will mail or cause 1o'be mailed:to Holders a notice: that states the special record date, the
refated payvment date and lhe amount of such interest to-be paid.

ARTICLE 3
REDEMPTION AND PREPAYMENT

Section-3.01 Notices to Trustee.

If the Company elects to redeem Notes pursuant 10_the optional redemption’provisions of Section 3.07 hereod, it must furnish
to the Trustee, at least 30 days but not more than 60 days. before a redemption date, an Officérs' Centificate setting forth:

4))] the clause of this Indenture pursuant 10 which the redemption shal] occur;
(2) the redemption date;
3) the principal amount of Noles to be redeemed:;and
4 the redemption price.
Section 3.02 Selection of Notes to Be Redeemed or Purchased.

If less than all of the Notes are to be redeemed or purcha‘sed in an offer to purchise at any time, the Trustee will- select Notes
" for redemiption or purchase on a pro rata basis (or, in the case of Notes issued in global form’ pursuam 10 Article2 hereof, based ona
method that most nearly approximates a pro rata selection as the Trustee deémi§ fir and appropriate) unless otherwise required by law
ot applicable siock exchange or depositary requireinents.

In the'eventof panial redemption or purcliase by lot, the particular, Notes to be redeemed or purchased will be selected,
unless otherwise provided herein, not less than 30 nor mowe than 60 day's prior {o-thé redemption or purchase date by the Trustee from
the auitstanding Notes not previously called for redemption or purchase.

The Trustee will promptly notify the: Company in writing of the Notes selected for redemption or purchase and, in the case of
any Note selected for. pam'll redemption or purchasc,, the principal amount thercol 16 be redeemed or purchased. Noles and portions
of Notes selected will be in amounts of $2, 000 or whole multiples 6f $1; 000 in excess thercof: except that if all of the Noies of a
Holder are to be.rédeemed or purchaged, the. entire’outstanding amount of Notes held by such Holder shall be redeemed or purchased.
Except as provldcd in the preceding sentence, provisions™of this. Indenture that apply'to Notes cailed for redemption or purchase also
apply o portions of Notes called for redemption or purchase.

Section 3103 Notice of Redemption.

‘Subject o the provisions:of Scction 3,09 hereof,.at least 30 days but-not more than 60 days before a redemption date, the
‘Company will mail or cause to be mailed, by first ¢lass mail, a notice of redemption to each Holder whase Notes are 1o be redecmed at
its registered address, except that rcdempllon notices may be mailed more than 60 days prior to:a redemption date. if the notice is
issued in‘connection witha defeasance of the:Nales or a:satisfaction and discharge of this Indénture pursuant to Articles 8 or 12
hereof. .

The notice will identify 1he Notes 1o be redeemed and will state:
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(H the redemption dale;
) the rederaption price;

(3) if any Notc is being redcemed in part, the portion of the principal amount of such Note to-be redecmed and
that, afterthe redcmpuon date upon surrender ol such:Note, a new Note or Noies in principal amount equal 10 the
unredecmed portion will be issued-upon cancellation of the original Noic;,

(4} the name and address of the Paying Agent;
(3) that Notes called for redemption must be surrendered to the Paying Agent to collect the redermnption price;

(6) that, unless the Company defaults in making such redemption payment, interest on Notes called for
redemption ceascs to accrue on and after the redemption date;

(7) the paragraph of the Notes and/or Section of this'Indenture pursdant o w hich the Notes called for
redemption are being redeemed; and

(8) that no representation is made as 10 the correctness or accuracy of the CUSIP number.if any. I]SlCd in:such
.notice or prirted on the Notes.

At the Company's request, the Trustee will give the notice of redeinption in the Company'siname and at its expense;
provided, however, that the Company has delivered 10 the Trusiee, al least 45 davs prior-to the: redemption date, an Officers'
Centificate requesting that the Trustee give such-notice and setiing forth the information to be stated in such notice as provided in the
preceding paragraph.

Section 3.04 Effect of Notice of Redemption.

Once notice of redemption is mailed in accordance with Section 3.03 hereof, Notes called for redemption become irrevocably
due and pavable on the redemption date-at the redemption:price. A notice of redemption may not be conditional.

Section 3.03 Deposit of Redemption or Purchase Price.

One¢ Business Day prior to the redemption or purchase date, the Company will deposit with the Trusiee or \ulh the Paving
Agerit money sufficient to pay, the redemption or purchase price,of; accrued interest and Special Interest, if 2 afiv, on‘all Notes to be
redeeined or purchased on that date. The Trustee or the Paying Agent will pmmpil} retiurn 16 the Company any monéy deposited with
the Trustee or (he.Paying Agent by the Company inexcess of-the amounls nétessary to pay the redemplion or purchase price of;
accrued interest and Special Intereit, if any, on'all Note’s to be redeemed or purchased.

If the Company complies with the provisions of the preceding paragraph, on and after the redemption or purchase date;
intérest will ceasc to accrue on the Notes or the pomons of Notes catled for redemption or purchase. If a Note is redecmed-or
purchased oior afier an interest record date but on or prior to the related interest payment date, then any acciued and- unpaid interest
shalt be paid to the Person in whose naine such Note was registered at the close of business on such record date. If anv Note called for
redémptron eor purchase is not so- paid upon surteider for redemption or piitchase because of the failure of the Company to comply
with the preceding paragraph, interest shall be paid on thc"unpaid principal, from the redemption or purchase date until-such principal _
is paid, and to the extent lawiul on
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any interest not paid on such unpaid principal, in'cach case at the rate provided in the Notes-and'in Section 4.01, hereof.
Section 3.06 Notes Redeemed or Purchased in Part.

Upon surrender.of a Note that is redeemed or purchased in pan, the Company, will issue and, upon reccipt of an
Authedtication Order, the Trustee will authenticate for the Holder at:the .cxpense of the Company a new Note equal in principal
amouni to the unredeemed or unpurchased portion of the Note'sirrendered.

Section 3.07 Optional Redemption.

{a) At any time prior io June 15, 2013, the Company may on any ong or,more occasions redeem up to 35% of the
aggrepate principal amount of Notes issued under this Indenture, upon not less than 30 nor more than 60, days' notice, 4t a'redemption
price equal to 108.875% of the principal amount of the Noics redcemed ‘plus accrued and unpaid interest and Spccn] Interest, if any,
to the daie of redcmpuon (subject 10 the rights of Holders of Notés on tlie relevam record date o receive interest on the relevant
interest payment datc), with the net cash proceeds of an Equity Of fermg, by thé Gompany; provided that:

(1 at least 63% of the aggregate principal amount of Notes originally issued under this Tndentire {excluding
Notes held by the Company and its Subsidiaries) remains outstanding immediately after the occurrence of such'redemption;
.and
. (2) the redemption occurs within 90 days of thé date of the closing of such Equitv Offering,
(b) At any time priorto June 15, 2016, the Company:may owany one or more occasions redecm all or a part of the

Notes, upon not less than 30 nor.more than 60 days' notice, at a- rcdemptmn price equal t 100% of;the principal amount of the Notes
redeemed, plus the Applicable Premium as of, and accrued and unpaid interest and Special Interest, if any, to the date.of redemption,
subjéct to the rights of Holders of Notes on the televam record date 1o reccive interest due onthe relevant interest pavment date.

) Except pursuant to the preceding paragraphs, the Notes will not be redeemable at the Company's option prior to June
13, 2016.

(d) On or after'June 15, 2016, the-Company may on any one or more occasions redeem all or a pant of the Notes, upon
not less than 30 ner more than 60.days’ notice, zt the redemption prices (expressed as percentages of principal amount) set forth
below, plus acenied and unpaid-interest and Spec1al Interest, if any, on the Noics redecmed, fo the apphcable date of redemption, if
redeemed diring the twelve-month period beginning on June 135, of the years indicated below, subject to the nghts of Holders of Noles
on the relevant record date to receive interest on the relevanl interest payment date:

Year Percentage
N == et "_'—'T—'——'——_;'__::- S s e 2 i _"‘__;-—:'104'438"/0
20017 102.219%,

20187and: mcmmm'“m T e bl S, S Esse e e ] 00:000%

‘Uniess the Compam defaults in the pavment of the 'edemption price, interest will cease to accrue on the Notes or.portions
thereof called for redemptién®on the applicable redemption date.
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() Any redemption pursuant to this Section 3.07 shall be made pursuant 10 the provisions of Sections 3:01 through 3.06
hereof.

Section 3.08 Mandatory Redemption.

Other than as sel forth in'Section 3.09 and in Sections 3.10, 4.10, 4.11 and4.16 hercof: the Company is not required to make
mandatory redemption or sinking fund pavments with respect to the Notes.

Scction 3.09 Gaming Redemption

Notwithstanding anv other provision hereof, if anyGailing Authority requires that ‘a Holder or Beneficial-Owner of Notes
musl be licensed, qualified or found suitable under dny applicable Gaming Law and such Holder or Beneficial Owner (i) fails to apply
for a license, qualification or a finding of suitability within 30'davs after being rcquired to do-so (or such lesser period as required by
the Gaiing Authority) by the Gammg Authority or by the Coltipany pursuant to:an ordér of the Gaming Authority, or (ii) if such
Holder or such Béncficial Owner is not so licensed, quahﬁed or found suitable, the Company-will'have the right, at:its option:

(a) 10 require such Holder or Beneficial Ownes to' disposc of such Holder's or Beneficial Owner's Notes within-30 ﬂ')\'
of receipt of such notice or such finding by the'applicable Gaming: Awthority or such earlicr date as may be ordered by such Gaming
Authority;.or

) 1o redeem the Notes of such Holder or Benteficial Qwner at a redemption price equal to the lesser of:
(1) the principal amount thereof, and
(2) the price at which'such Holder or Beneficial Owner acquired the new Noles,

togethier witly, in‘either case, accrued and unpaid interest, if any; to the earlier of the date of redemption or the date of the
finding ol unsuitability: if any, by sucly Gaming Authority, which may be less than 30 days following the notice ol redemption, if so
ardered:by-such Gaming Authoriiy:

The Company shall notify the Trusleg in writing of any such redemplion as soon as practicable. The Holder or Beneficial
Owner of Notes applving for a license, qualification or a finding ofsutability is obligated to pay-all costs of the licensure or
investigation for such qualification or finding of suitability.

Section 3.10 Offer to Purchase by Application of Excess Proceeds.

In the event that, pursuanl o Section 4.10 or Section 4.11 hercof; the Company is required 10 commence an Asset Sate Offer
or an Event of Loss Offer, respectively (2ach Asset Sale Offer or Event of Loss Offer. i refested to in this Section 3.10-as an "Excess
Proceeds Offer"), it wilt follow the:procedures specified below.,

The Excess-Proceeds Offer shall be made toall Holders and all holders of other Indebtedness that is pari passuwith the
Notes-containing provisions:similar-to those sef forth inthis Indenture with respeet to offers to purchase, prepay or redeem with the
proceeds of sales of assets. The Excess Proceeds Offerwill remain open-for a period of at least 20 Business Days following its
conunencement and:not more thin 30 Business Days, except to-the extent that a longer period is required by applicable law (the " Offer
Period" ). No later than three:Business Days after the termination of the Offer Period (the "Purchase
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Date"), the Company will apply all Excess'Proceeds (the "Offer:Amount ™) to the purchase of* Notcs and such other parf passu
Indebledness (on'a pro rata basis bascd on: the principal’amount.of Notes and-such other pari passu) Indebtedness surrendered, if
applicable) or; if"less than the Offer Amount has been tendered, all-Notes and other Indebtedness tendered in response o the Excess
Proceeds Offer. Payment for any Notes so purchased will be made in'the same manner as uncrest paymentsare made.

If the Purchase Date i onor after an intcrest record date and on or before the related interest pay ment date, any accnied and
unpaid interest and. Specml Interest, if any, will be paid-1o the Persorvin whose name a Note is registered ai the closc. of business on
such record daie; and no-additional interest will be pavable 1o Holders who tender. Notes pursmnl 1o the Excess Proceeds OfTer. .

Upon the commencement of an Excess-Proceeds Offer, the Company.will send, b) first class mail, a notice to the Trustee and
cach of the Holdcrs witha copy 10 lhc 'I'rustee The notice w il contdin alk mstructnons and materials necessary to enab!c such

will state:

43 that the Excess Proceeds OlTer is being made pursuant to this Section 3. l{) and Section 4.10 o7 4.11 hereof,
as the case may be, and the length of time the Excess Proceeds Offer will remain open:

(2) the Offer Amount, the purchase price and.the Purchase Daie;

(3) that any Note not.iendered or accepled-fbr payment will Continuc to'accrue interest;

(4) that, unless the Company defaults in making sich payment, any. Note accepted for pay ment pursuant to the

Excess Proceeds Offer will cease to accrue interest after the Purchase Date;

(3) that Helders clecting to have a Note purchased pirsuant io an Excess Proceeds Offer may elect 1o have
Notes purchased in denominations of $2,000 or an integral multiple of $1,000 in excess thercof,

(6) that Holders etecting to° ha\ e Notes purchased pursuant to any Excess Proceeds Offer will be required to
surrender the Note, ivith the form entitled "Option of Holder to Elect Purchase" attached to the Notes comp]etcd or transfer
by book-entry transfer, 10 the Company, a Depositary, if appointed by the Company, or a Paying Agent at the address
specified in the notice at least three days before the Purchase Dale;

{h that Hobders will be emitled 1o withdraw their clecunn if.the' Company, the Depositary or the Paying Agem,
as the case may be, receives, not later than the expiration of the Offer. Period, a telegram, telex, facsimile transmission or
letter sétting forth the name of the Holder, the principal amount of the Note the Holdér detivered for purchase and a statement
that such Holder is ml.hdrm'mg his clection 1o'have such Note purchased;

(&) that, if the aggregate principal amount of Notes and other gari passu Indebtedness surrendered by holders
‘thereof exceeds the Offer Amount, the Trustee will select the'Notes: and other pari passu Indebtedness.to be purchased on a
- pro ratabasis based on the principal amoumt of Notes and such other. pari passu Indebtedness surfendered (with such
adjustments as may be decmed appropriate.by. the Company so that onty Notes in'denominations of $2,000, or an intcgral
multiple of $1,000 in excess thereof, will be purchased);.and
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&2 that Holders whose Notes were purchased'only-in part will be issued new. Notes equal in principal amount
to the unpurchased portion of the Notes sumendcred (or transferred by book-entry transfer).

On or belore the Purchase Date, the Company w {1l t1o-the extent lawful, accept for payment, on a pro rata basis 1o the extemt
necéssary. the Offer Amount of Notes or.portions thercof tendercd pursuant 10 the Excess Proceeds Offer;.or if less than the Offer
Amount has becn tendered, all Notes iendered, and will deliver or'cause to be delivered to the Trustee the Notes properly (accepted
together with an'Officers’ Certificate staung that such Notes or pontions thercof were accepled for pavment by the.Company in
accordance with'the terms of this Section 3.10. The Company,the Depositary or the Paying Apent, asthe case may be, will promptly
{but in any case not later than five days after ihe Purchase Date) mail or deliver to each tendering Holder an amount. eqmj to the
purchase price of the Notes tendered by such Holder and accepted by the Company for purchase, arid the Company will promptly
issue a new.Note, and the Trustee, upon wrilten request from the Company, will authenticate and mail or deliver {or cause to be
transferred by book entry) such new Note 10 such Holder, ina principal amount equal 1o any unpurchased portion of the Note
surrendered.” Any Note.not so accepted-shall be promptly-mailed or delivered by the Company (o the Holder thereof. The Company
will publicly announce the results of the Excess Proceeds Offer on the Purchaié Date.

Other than as specifically provided in.this Section 3.10, any purchase pursuant to this Section 3.10 shali be made pursuant to
the provisions of Sections 3.01 through 3.06 hercof

ARTICLE 4
COVENANTS

Section 4.(] Payment of Notes.

The Company will pay or causc 0 be paid the pnnc1pal of, premium on, if any, interest and Special Interest, if any, on, the
Notes on the dates and in the manner provided in the Notes. Pnnc;pa] premium, 'if any, interest and Special Interest, if any, w ill be
considered paid on the date due if the Payi ing Agent, if other than thé Company or a Subsidiary thereof, holds as of 10:00 a.iii. Eastern
Time.on the due daic money deposited by the Company in immediately available funds and demgn.ncd for and sufficient to pay all
principal, premium, if any, and interes, if z any, then due. The Compam will pay all Special Interest, if any, in the same manner on the
. datés and in the amounts set forth in'the Registration Rights Agrecment.

The Company will pay interesi (including post-petition'inferest'in any proceeding under any Bankruptcy Law) on overdue
principal at a-rate that is 1% higher than the then applicable interest rate on the Notes 10 the'extent lawful; it will pay interest
(including post-petition interest inany proceeding under any Banknuiptcy Law} on'overdue installménts of interest and Special Inicrest
if anv (without regard to any applicable grice penod), at the same rate (o' Lhe extent kawful.

2

Scttion 4,02 Maintenance of Office or Agency.

The Company will maintain in the Borough of Manhattan, the City of New York, an office or agency (which may be an
office of the.Trustee or an affiliaté of the Trustec, Registrar of co-registrar) where Notes may be surrendered for régistration of
transfer or for.exchange and where notices and demands io or upon thé Company in respect of the Notes'and this Indenture may be
served. The Company will give prompt writien notice to the Trustee of the location, and any change in the location, of such office or

agency. Ifatany time the Company fails to maintain anw such required. office or agency or
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fail§ to furnish thie Trustee with the'address thercof, such prescutations, surrenders, notices and demands may be made or served at the
Corporate Trust Office of ihe Trustee. |

The Company mav also from time to time designate one or more other offices.or agencics where the Notes may be presented
or surrendered for any or ail such purposes-and may from lime 10 time rescind-such dési gnations; provided, however, that no such
designation or réséission will-in any manner relieve the:Company:of its obligation to maintain an office or agency in thé Borough of

Manhattan. the City of New York-for such purposes. The Company will. give prompt writien noticé to the Trustec of any such
designation or rescission and of-anv change:in the location of any:such-other ofTice or agency.

The Company hereby designates the office of the Trustee at. 100 Wail Street,, 16%. Floor, New York, N'Y 10005, as onc such
office or agency of the Company in accordance with Section 2.03 hereof.

Section 4,03 Reports.

(a) \.thlher or-not required by the rules-and regulations of the.SEC, so long as an}; Notes are ontstanding, the Company
will furnish to the Hotders of Notes or canse the Trustee (o furnish to the Holders of Notes (or file with the SEC for public
availability), within the time periods specificd in the:SEC's rules and regulations: -

(1) all quanerly and annual financial-information that would be required to be filed with the SEC on Forms 10-
Q and 10-K:if the Company were required to file such reports, including & Management's Discussion and Analysis of
Financial Condition and Resulis of Operations that descnbes the financial condition and results of operations of the Company
and its consolidated: Subs1dnncs (provided that such information shall show in reasonable deiail, either on the face of the
financial statements or in'the fooinotes (hereto, the financial condition and results of operations, of the Company and the
Guarantors scparate from the financial condition and results of operations of the Subsidiarics of thc Company that are not
Guarantors with such reasonable detail as required by the SEC or as.would be required by the SEC if the Company was
subject to the periodic: reporting requireriients of the Exchange Act) and, with respect to the annual information oniy, a report
thereon by the Company's cerified-independent accountams; and

2) all current reports that would be required 16 be filed with the SEC on Form 8-K if the Company were
required {0 file such repons

The Company will file a cop) of the information and reports referred to in clauses (1) and (2) above with the SEC for public
availability within the time periods specified i in the.mles and regulauons ‘applicable (o such reports (unless the SEC will not accept
such a filing) and will posl the reports on its website within' those time periods. The Company will at all times comply with TIA
§314¢a).

) For so long as any Notes remain outslanding, i a1 any time thev are not required to fle with the SEC the reports
requrired by, paragr'lph (a). of this Section 4.03, Lthe Company and the Guaraniors will furpish 1o the Holders of Notes and to securitics
analysts and prospective wwestors, upon their request, the information required to be delivered pursuant to Rule 144 A(d)(#) under the
Securities Act.

{©) Nolmthsmldmg aniything to the contrary in Sections 4.03(a} and 4.03(b) above, the Company-will bé deemed 1o
have furnished the reports required bv-this Sectidn 4.03 to the Trustee and the- Holders of the Notes if the Company has filed such
reports with the SEC via the EDGAR filing system and such reports arc: publicly available.
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‘Section 4.04 Compliance Certificate.

{a) The Compan) and'each Guarantor shall deliver to'the Trusteg; within 90 days after the end of each fiscal year, an
Officers’ Centificate stating that a review of the activitics of thé’ Companv and its' Subsidiaries during the.preceding fiscal vear has
been made under the:supervision of the signing Officers with a view 10 detennining whether the Company has kept, obscrved,
performed and fulfilied its obligations. under this indenture, and furiher sialing, as to cach such Officer signing such cestificate; that to
the best of his or her knowledge the Company has: keplt, observ ¢d. performed and fulfilled cach and every covenant contained in this
Indenture and.is not in defailt in'the performance or observance-of any: of the tenms, provisions and conditions of 1his Indenture (or. if
a Default or Event of Default has occurred, describing alt such Defaults or Events of Default-of which he or she may have knowledge
and what action the Company is taking or proposes 1o take with respect thieretoy and that toithe.best of his or her knowledge no event
has occurred and-remains in existence by reason’of which payments on account of the principal of, premiuim on, if gny,-interest or
Special Interest, if any, on, the Notes is pmlub:!ed o if such eveni has occurred, a description of the event and what action the
Company .is lakmg of proposes to lake with respect therelo.

() S0 long as any of the Notes are omstanding, the Company wili detiver to the Trustee, forthwith upon any Officer
becoming aware of any Default or Event-of Defaul, an Officers' Centificate specifying such Default or Event of Default and what
action the Company is taking or-proposcs to take with respect thereto..

Section 4.03 Taxes.

The Company will pay, and will cause cach of its Subsidiaries ta pay, prior-to delinquericy, all material taxes; assessments,
and governmenial levies except such as are contested in good faith and by appropnale proceedings or where the failure to éffect such
paviment is-not adverse in any material reéspect-to Lhe Holders of the Notes.

Section 4.06 Stay, Extension and Usury Laws.

The Company and each of the Guarantors covenants (1o the extent-that it may lawfully do so) that it will notat any time insist
upor, plead, orin ady manser whatsoever claim or take the benefit oradvaniage of .any stay, extension or usury law whemver
enacted, now oral any-time hereafier in force, that inay affect (he covemants’or the pcrfomlancc of this.Indenture; and the Company
and each of the Guarantors (to the extent that it may lawfully do so) hereby expréssly waives all benefit or advaritage of any such law,
and covenants that it will not, by resort to any such law, hinder, delay or impede the éxecution of any power herein granted to the
Trusiee, but will suffer and permit the execution of cverv such power as though no such law has been enacted.

Section 4.07 Restrrcted Payments.
(a) The Company will not, and will not permit any of its. Restncled Subsidiaries 1o, dlrcct]\' or indirectly:
(1} declare or pay ‘any dividend or-make any other paymcnl ordistribution on account of the Company’s or any

of its Restricied Subsidiaries' Equity Interésts (mc]udmg withouit limitation, any paymént in connection with any merger or
consolidation involving the Company or any of ils Restricted Subsidiarics) or to.the direct or indirect holders of ‘the
Compdny's or any of its Restricted Subs:dhlncs Equity Intercsis in their capacity as such (other than dividends or
distributions payable in Equity Intcrests (other than Dlsquallf" ed Stock) of the
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Company and other than dividends or distributions payable to the-Company ora Restricted Subsidiary of the Company);

2) purchase, redeem or otherwise acqulre or retire for value (including; without limitation, in connection with
any merger or consolidation involving the, Company) any Equity Interests of the. Compam :

3 make anv pavment on or, with respect to, or purchase redeem, defease or othenwise acquire or retire for
valuc-any Subordinated Indebtedness of the Company or any Gu;mmor {excluding any inicrcompany Indebledness between
Or AMONg the Commnpany-and any of its. Restricted Subsidiaries), except i paymeni of inlerest or principal at ihe Stated
Maturity thereof or

) make any Restrcted Tivestment (all such paymenis and other actions set forth in these clauses (l) through
{4) above beihg colectively referrad to as " Restricted Payments"),

undess, at the time of and after giving effect 1o-such Restricted Pavment:

(x)  noDefault or Event of Default has occurred-and is continuing or would occur as a consequence of such
Restricted Payment,

(v) the Company would. at the time of such Restricted Payment and after giving pro forma effect thereto as if
such Restricted Payment had been made at the beginning of hé app]lcablc I‘our-quarlcr period. have been permitted o incur
at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forthin Section4.09(a) hereof;,
and

(7) such Restricted Payment, together with the aggregate amount of all other Restricied Payments made by the
Company:and its' Restricted Subsidiaries since the'date of this Indentute’ (excludi ng Resiricted Payments permitied by clauscs
(2). (9. (6),.(7). {8y and-(10) of paragraph (b}.of:this’ Seclxcm 4.07), is less.than ihe sum, without ditplication, of:

(A) 50% of the Consolidated Net Income of the Company for the period (taken as one accounting
period) from the be;,ummg of the fiscal quaner. commencing immediately prior.to the dat¢ of this Indenture to the
end of the Company's most recently ended fiscal qiarter for which internal financial statemenis, arc available at the
time-of such Restricled Payment (or. if such Consolidated. Net Income for such period is a deficit. less 100% of such
deficit); plus

B) 100% of the: :aggregale net cash proceeds reccived by the Company from ariy Person (other than
from'a Subsidiary of the Company) since the beginning of the fiscal quarter commencing immediately prior to the
daic of this Indenturc as a ‘contribution‘to its'common cquity capilal or from-the issue or'sale of Qualifying Equity
Interests of the Company or the amount by which: Indebledness-of the’ Company or any Restricted Subsidiary is
reduced on the Company’s balance shéet upon the convérsion or exchange:after the date of this Indenture of such
Tndebtedness into or for Qualifying Equity-Tiiteresis of the Company; plus

(&) the amount equal to the net reduction in Investiments that were treated as Restricted Investinents
subsequent'to the date of this indenture resul(ing from:
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(D the sale or.liquidation of such Invesimen, the payment of dividends or interest,
repayments of principal loans or advances or other disiributions or transfers of assets to the Company or
any of its Restricted Subsidiaries or the-icnnination, cancellation, sati§faction or reduction (other than by
means of pavments by the.Company or any of its Restricted Subsidiaries) of obligations:of other. Persons
which have been Guaranieed by the Company or anv of its Restricted Subsidiarics;

(ii) the redesignation of. Unrestricied Subsidiaries as Restricted Subsidiarics;

(i) a Person in which the Company or any Restricled Subsidiary had made a Restricted
Investment becomes a Restricted Subsidiary,

in cach case such net reduction in litvestments being (x) valued as provided in the last paragraph of this

Section 4,07: (¥') an amount not to exceed the aggregate amouni:of Investmenis previously made by the Cowmpany or
any of its Restricied Subsidiaries which were treated'as a Restricted Payment when made; and (2) incjuded'in this
clause (C) only to the extent not included in the Consolidated Net Incoine of the Company; plus

(DY to the extentnot included in the Consolidated Net Income of the'Company, and after ihe entire
amount of the Restricted Investment in-any Unrestricted Subsidiary-or any other investment has been returned,
received or reduced pursuant to the immediately preceding clause (C) 50% of the amount of dividends, dlsmbnuons
and pavienis of pnnc1pal and interest received by the Company or any Restricted Subsidiary since the date of this
Indentire from o in respect of such-Unrestricied Subsidiary-or such other Investment.

(b} The provisions of Section 4.07(a) hereof will not prohibit:

(4] the pavment of any dividend or the consummation of any, irrevocable rédemption within 60 days afier the
date of declaration of the dividend or giving of the: rcdempuon nolice, as the case may be, if at the date of declamation or
nolice; the dividend or redemption payment would have complied with the provisions of this Indenture;

(2) the making of any Restricied Payvmentin exchange for, or out of or with the net cash proceeds of the
substantiatly concumrent sale (other than to a Sibsidiaryof the Compam) of, Equity Interests.of the Company (other-than
Disqualified Stock).or from the ubstantiaily concurrenl contribution of commeon equity capital to the Company: provided
that the amount of any such-net cash procccds thatare wtilized for any such Restricied Payment w ill not be considered to-be
nel proceeds of Qlldllf\ ing Equily Inicrests for purposcs of Section 4 07(a)(z)(B);.

(3) so long as no Defdult or Event of Default tias occurred and is continuing, the paviment of any dividend (or.
in the casc of any partnership or limited liability company, any similar distribution) by a Restricted Subsidiary of the
Compiny to the holders of its' Equity Inlercsts on'a pro ratabasis; '

C))] the repurchase. redemption, defeasance or other acquisilion or retirement for value of Subordinated
Indebiedness of the Campany or any Guarantor in exchange for, or with

52




the net cash proceeds from a substantially concurrem incurrence:of, subordinated Permitied Refinancing indebiedness;

(3) so long as no Def: auli or Event of Defauli has occurred and is continuing, the repurchase, redemption or
other acquisition or retirement for value of any Equity Interests of the: Company or any Restricted Subsidiary of the Company
held by any current or fonmer olficer: direcior or cmployee of the Company or any-of its Resiriciéd Subsidiaries pursuant 10
anv equm' subscription agre€ment, stock oplion agreement, sharcholders' agreement or similar agrecment: provided that the
'1ggrcgalc price paid for all such repurchased, redecmed, acquiréd or retired Equity Interests may not exceed $3.0 million in
anv twelve-month period with unused amounts in any iwelve-monil. perigd p_enmlied to be carried forward o the next
succeeding twelve-month period untit used; .

(6) the paymeni of any amounts in respect of Equity Literests by any Restricied Subsidiary organized as a
parinership or a limited liability company or other pass-through entity:

(A) to the extent of capiial comnbuuons made to sich Restricted Subsidiary (other than capital
contributions made to such Restricted Subsidiary by th¢ Company of any Restricted Subsxdlan)

B o the extent required by apphcable law, or

© 10 the extent nccessary for. holders thereof to pay taxes with respect to the nel income of such
Restricted Subsidiary, the pavment of whicl aniounis iinder this clause (C)is neqmred by the terms of the rélevant
partnership agreement, Hmited liability company operating agreement or other governing document;

provided that, exceptin the case of clauses (B) and (C) of this Section 4.07(bX6),-no Defauit or Event of Default has
occurred and is continuing at the time of:such Restricted Payment or would result therefrom, and provided further that,
except in the case of clauses (B) and (C), such distributions are made pro £ata in accordancc with the fespective Equm
Inierests contemporaneously with the disiributions paid to the Company or a-Restricted Subsidiary or their Affiliates holding
an interest in such Equity Tnierests;

{7 the repurchase of Equity Interests deemed. to occur upon the exércise of stock-options or warmnis io the
extent such Equity Interests represent a portion of the exercise price of those stock options 6r warranis or the repurchase of
Equity Interests upon the vesting of restricted stock, restricled stock units or performance share units to the extent necessary
to satisfy tax withholding obligations:attributablé to such vesting;

(8) so'long as no Defanlt ar Event of Default has occnrred and is continuing, the declaration and payment of
rcgularh scheduled or accrued dividends fo holders of any class or series of Disquatified Stock of the Company or any

preferred stock ofany Restricted Subsidiary of the Company issued on or after the date of this Indenture in accordance with
SBCIIOI\ 4.09 hercof;

) so long as no Default or. Event of Default has occurred and is continuing, the repurchase, redemption or
other acquisition or retirement for value of any Subordinatéd Indebtedness pursuani to provisions similar to Sections 3.10,
4.10, 4.11 and 4.16 hereof; provided that all Notes tendered by-Holders in connection with a.Change of Control Offer; an
Asset Sale
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Offer or an Event of Loss Offer, as applicable, have begn repurchased, redécmed or acquired for value;

()] pavments of cash, dividends, disiributions, advances or other Restricted Payments by the Company or any
of its Restricted Subsidiaries 1o allow the payment of cash in heu of the'i 1ssu.'mcc of fractional shares upon (i) the exercise of
options or warrants ot (ii) the conversionor. exchange of Capital Stock of arly such Person;

(an the redemption, repurchase or repayment of any Capital Stock or Indcbtedness of the Company or any
Restricted Subsidiary, if required by any Gaming:Authorty orif detenmined, in the good faith Judgmem of the Board of
Directors, to be necessary to pvevcni the loss or to.secure.the grant or reinstatement of any gaming license or other right 10
conduct lawful gaming operations; and

(i2) so long as no Default or Event of Default has ocourred and is continui ng, other Restricted Pavments in an
apgregate amount not to exceed $100.0 million since-the.date of this Indenture.

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted Paymeit
of the asset(s) or securities proposed to be trnsferred or issued by the Company or such Restricted Subsidiary, as the case may be,
pursuant to the Restricted Pavment, The Fair Market Vahic of any-assets or securities that are required to be valued by this
Section 4.07 will b¢ determincd by the Board of Pirectors of the Company whosc Tesolution with-respect thereto will be delivered to
the Trustee. The Board of Directors’ determination must be based upon an opinion or appraisal issued by an accounting; appraisal or

investnient banking firm of national standing if the Fair Markei Value exceeds $20.0 wullion.

Section 4.08 Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.

(a) The Company will not, and will not penit any of its'Restricted Subsidiaries to, directly or indirectly, create or
permit to exist or become cffective any consensual encumbrance or restriction on the ability of any Restricted Subsuilarv 1o:

(1) pay dividends or muke any other distributions on its Capital Stock to the Company or any of its Restricted
Subsidiaries; or with respect (o any other inierest or paticipation in, or measured by, its profits, or pay any Indebtedness
owed to the Company or any of its Restricted Subsidiaries;

(2) make loans or advances to the Company, or any of its Restricted Subsidiarics; or
3 sell, lease or. transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.
; (b) The restrictions of Scction 4.08(a) hereof wil] not apply to encumbrances or restrictions existing under or by reason
of:
03] agreements governing Existing Indebtedness and the Bank Credit Facility as in cffect on the date of this

Indenture, and any amendinents, restatements, modifications, renewals,.supplements, refundings, replacements or
reﬁnancmgs of (hose-agreements; provided that,in the determination of the Board of Directors made in good faith (which
determination shall be conclusive and binding absent manifest grror), the amendments, restatéments; modifications,
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renewals, supplements, refundings; replacements,or refinancings are not malenalh more-restrictive, taken as a whele, with
respect to such dividend and other payment restrictions than those containéd in those agreemeérits on the date of'this
Indenture;

2) this indenture, the Notes and the Note Guarantees;

3) agrcements governing other Indebtedness permitted to bc incurved under Section 4.09 hercof and anv
amendments, restatcinenis, modifications, renewals, supplemems refundings, r*cphccmems or refinancings of those
agreements; prowded that'the restriciions therein are nol'thaterially more restrictive, taken as a whole, than-those contained in
this Indenture, the Notes and the Notc Guarantees as determined by the Board of Directors of the Compam in good faith,
which determination shall be conclusive and binding absent manifest crror;

C))] applicable law; rule, regulation or order, inchiding any, Gaming Law, or as otherwise required by any
Gaming Authorily;
16)] restrictions under any agrezment relating 1o any Person, property, assets or business at:qu'ired by the

Cormpany or any of its Restricted Subsidiaries as in effect-at the time of such acqmsmon (except to the extent such restriction
was incurred in connection with or in comcmplauon of such acquisition), which restriction is not applicable to any Peson.
properties, assets or business other than the Person, or the pmpcrty asséts or business, so acquired; -

_ {6) customary restriclions on subletting.or assignment in contracts, leases and licenses enicred into in the
ardinary-course of busincss;

)] any such contractual encumbrance in existence as of.1he Issue Date or imposéd by or in connection with
the incurrence of any FF&E Financing or Capital Leasc Obligations incurred pursuant to Section 4.09(b)(4) hereof, provided
such encumbrance does not have the efiect of restricting the payment of dividends to.the Company or any Reéstricted
Subsidiary or the pavment of [ndebtedness owed to the' Company or any Restricied-Subsidiary of reducing the amount of any
such dividends or payments;

(8) any agréement for the sale or other disposition of a Regtricted Subsidiary that restricts distributions by that
Restricted Subsidiary pending its sale or other disposition;

) any restriction or.encumbrance contained in contracts for the sate of assets {0 be consummated in
accordance.with this Indentire solely in respect of the’assets to be sold pursuant to such contract;

(10) Permitied Refinancing Indebiedness: provided (hat the restrictions contained in the agrecments governing
such Permitied Refinancing indebledness arc not materially more restriclive, takenas a w vhole, than those contained in the
agreements governing the Indebtedness being refinanced as determined by the Board of. Directors of the Company in good
faith, which determination shall be conclusive and bmdm;, absent manifest errot;

(an Liens permitted tobe incurred under lhe provisions of Section 4.13 hereof that limit the right of the debtor
to dispose of the asseis subject to such Liens:

-
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(12) provisions limitingthe disposition or.distribution of assets or property in joint venture agreements, asset
sale agreements, sale-leaseback agreenients, stock sale agreements and other siinilar agrecments (including agreements
entered into-in connection with a Restricted Investment) efitered into with the dpproval of the Board of Directors of the
Company, which limitation is.applicablé onl¥ to the asscts that are the subject of such agreements;

(13) restrictions-on cash or other deposits or net worth imposed by customers, vendors or lessors under
contracts entered into in the ordinary coursc of busincss;

(14) agreements in existence wilk respect 10 & Restricled Subsidiary at the time it becomes a Restricted
Subsidiary, provided, however that such agreements are not entered into in anticipation or contemplation thereof;

(13) restrictions imposed by Indebtedness incurred under Credit Facilities: provided that.in the detennination
of the Board of Directors made in good faith (which determimation shall be corclusive and binding absent manifest error);
such restrictions are no more restrictive taken as a whole than those imposed by the Bank Credit Facility as of the date of this
Indenture; and

(16) replacements of restrictions imposed pursuant to clauses (1) through (15) of this Scction 4.08(b) that are
no’more restrictive than those being replaced. :
Scction 4.09 Incurrence of Indebtedness-and Issuance. of Preferred Stock,
(a) The Company will not, and will not permit any of its Restricled Subsidiaries to, directly or indirectly, create,.incur,

1ssue assume, guarantee or othenwise become directly or indirectly liable, contingenily or othenwise, with-respect 1o {collccuvely

mcur") any lndcbledncss (mcludmg Acquired Debt). and the Compdn} will not tssuc any Disqualified* Stock-and will not permit any
of its Restricted Subsidiaries to issue any shares of preferred stock: provided, however, that thie Company may incur Indebtedness
(incInding Acquired Débt) or issue Disqualified Stock; and the Guarantors, may incur Indebtedness (including Acquired Debt) or-issue
preferred stock, if the Fixed Charge Coverage Ratio for the Company's most fecently ended four full fiscal quarters-for which internal
financial statements are available immediately preceding (he dite’ on which such additional Indebledness is incurred or such .
Disqualified Stock or such preferred stock i is issued, as the case may be, would have been at least 2.0 (o 1.0, détermined on a pro
forriv, consolidated basts (includi ng a pro forma application of thenet procccds therefrom), as if the additional Indebtédness had been
incurred or the-Disqualified Stock or the preferred stock had been issucd, as the case may be, ai the begifring of such four-quarter
period.

) The provisions of Section 4.09(a) will not prohibit the incurrence of any of the following items of Indebtedness
(collectively, " Permitted Debr');

() the incurrence by the Company: and any Guaranlor of additional Indebtedness pursuant (o the B.'mk Credit
Fagility orother Indebtednéss constinning SeniorDebt; provided that the aggregate principal amount of all such Indebtedness
omshndmg under this clause (1) as of any date of incurrence (afler giving pro forma effect to the application of the proceeds
of such incurrence), including all Permitied Refinancing Indebtedness incurred to-repay, redcem, extend, refinance, renew,
replace, defcase or refind any Indebiedness ificurred pursuant to this clausé (1), shall not'exceed the greamer of (x) $825.0
million dnd (v) 3.3 times the Compam s Consolidated EBITDA for the period of four fiscal qu.lrlem most recently.ended
prior-to such date for which intémal financial reports are available, ended not more than 135 days prior (o such date (using
the pro forma calculation conventions for.Consolidated EBITDA' refcmnccd in the definition of Fixed Charge Coverage

Ratio), in cach case; to be reduced dollar-for-dollar by the'amount of the
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aggregate-aimount of all Net Proceeds of Asset Sales applied to permanently prepay or repay. Indebtedness under the Bank
Credit Facility or any other Indebtedness constituting Senior. Debt undey Scctions 3.10,4.10 and 4.11 hereof?

(2) the incurrence by the Company and its-Réstricted Subsidiaries of the Existing Indebtedness;

{3 the incurrence by the Company and the Guaraniors of Indebtedness represented by the Notes and the
related Note Guaranices to be issued on the.date of this Indénturc and the Exchange Noics and the related Note Guarantees to
be issued pursuant to the Registration Rights Agreemen;

) the incurrence by the Company or any of its Restrictcd Subsidiaries of Indebtedness represenied by Capital
Lease Obligations, FF&E Financing, mongage financings or pun:hase money obhgquons in each case, to acqtiire or
refinance furniture, fixtures dnd-equipment incident to and uscful in theé operation of Casinos, Cisino Hotels or any Casino
Related Facility, in an aggregate principal amount, including all Permiited Refinancing Indebtedness incurred 1o renew.,
refund, refinance, réplace, deféase or discharge any Indebtedness incurred. pursuant to this clause (4). not to exceed the sum
of (x) the product of (i)'$10.0 miilion and (ii) each ncw Casino acquired or built by the Company-after the datc-of this
indenture, and (y) the product of (i) $7.5 million and (ii) each new Casino Hotel or Casino Related Facility acquired or built
by the Company. after the date of this Indenture;

(3) the incurrence by the Company or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness
in exchange for, or the net proceeds of which arc-used to renew; refund, refinance, replace. defease or discharge any
indebtedness (other than intercompany Indebtedness) that was permmed by this Ihdenture to be incurred under
Section'd.09¢a) or clauses.(1). (2). (3), (). (5}, (11) or (13) of this Section 4.09(b);

(6) the incurrence by the Company or any of its Restricted Subsidiaries of intercompany Indebtedness
between or among the-Company and any of its Restricled-Subsidiaries; provided, however, that:

(A) if the Company or any Guarantor is tlie obligor on such Indebtedness and the payec is not the
Company or a Guarantor, such Indebtedness must be uisecured and expressty subordinated to the prior payment in
full in cash of all Obligations then due w ith respect to the Notcs in the case of the Company, or the Note Guarantec,
in the case of a Guarantor; and

(B) (i) anv subsequent issuance.or transfer.of Equity Interests that resulis in any such lndebtedness
being held by a Person other than the Company or a Restricted Subsidiary of the Company and (ii) any sale or other
transfer of any such Indebtedness 1o a Person that is uot cither the- Company or a Restricted Subsidiary of the
Compaily,

will be deemed, in each case. o constitule an incurrence of such Indebtedness by the Company-or such Resinicted Subsidiany,
as the case may be, that was not penmitted by this clause (6);

(7) the issuance by any of the Company's Restricted Subsidiarics to the Company or to.any of its Restricted -
Subsidiaries of shares of preferred stock; provided, however. that:
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{A) any subsequent-issuance or transfer of Equity Intercsts that results in any sucli preferred stock
being held by a Person other than the Company ora Restricted Subsidiary of the Company; and

(B) any sale or other transfer of any such preferred stock 10-a Person that is not either the Company or
a Rcsmcted Subsidiary-of: the Company.

will be deemed, in cach case. 1o constitute an issuance of such preferred stock by such Resiricted Subsidiary that was not
pennitted by this clause (7);

(8) the incurrence by the Company or any:of its Restricted Subsidiaries of Hedging Obligations entered into in
the ordinary course 6f business and nioi as speculative Invéstments, butas- hedging transactions designed 10 protect the
Company-and its Restricted Subsidiaries againist flirctuations. in interest rates in connection with Indebtedness otherwisc
permitted under this Indenture or against exchange raie nsk or commodity pricing risk;

(9). the guarantee.by any.of the Guarantors of Indcblcdness of the Company or of anv other Guarantor, or the
guarantee by a Restricied Subsidiary of Indebtedness of the Compan or any other Restricted: Subsidiary, to the extent that
the puaranteed liidebtedness was permitted-to be incusred by another provision of this Section 4.09; provided hat if the
Indebtedness being guarantecd is subordinated 1o 'orparf passu with the Notes; then the Guarantce may only be.incurred by a
Guaranior and must be subordinated 10, or pari passuwith, as applicable; the-Notes to the same extent as. the Indebtedness
guaranteed;

(10) ‘the incurrence by the Company or any of its Reéstricted Subsidiaries of Indebtedness in respect-of workers'
compensaiion claims, self-insurance obligations, pcrfnmmnce bonds, surety.and appeal bonds and other similar arrangements
and Ietters of credit provided by the Company and its Restricted Subsidiaries. incurred in the ordinary course of busiriess
(including to suppori the’ Company's and its Restricted Subsidiariés" ‘application for gaming licenses or such workers'
compensation claims, self-insurance obligations, borids or guarantces)-and in amounts customary-in the industry in which the
Company and its Restricted Subsidiarics’ OperaAte; pmwded fhowever, that 0pon drawing of such lenters of credit or the
incurrence of-any. such Indebtcdness for borrowed woney, aiy rcunbursemcm obligations'with respect to such Indebtedness
are remlbursed within 30 days following such incurrence;,

(l 1) Indebtedness arising in connection with thic endersernent of inStruments for. deposit in the ordinary course
of business;
(12) Indebtedness ansmg from agrecents of the Company or any of its Restricted Subsidiaries providing for

indemnification, adjusument of purchase price or similar obligations, in'each casc; incurred or assumed in connection with the
acquisition or drsposmon of any business, asseis or a subs:dmrv other than guarantees of Indebtedness incuiréd by any
Person aicquining all or any postion of such business, a$s¢1s or subsidiary [or the purpose of [ifaricing hat scquisition;
provided that:

(A) such'Indebiedness is not reflected at-the time of such incurrence or agsumption on the balance
sheet of the Company or any of its Restricied Subsidiarics (continigent obligations referred 1o in a foatnote or
Foomolcs to financial statements and fiot othenvise reflected:on the balance sheet will not be deeined to be reflected
on that batance:sheet for purposes of Lhis ¢lause (A)) and
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B) in the case of a disposition. the:maximum assumable liability in respect of that Indebtedness shall
at o time'exceed the gross proceeds, including non-cash proceeds (the fair market vatue of thosc non-cash proceeds
being measured 1 the time received and without giving effcct to any:subsequent changes in value) actually reccived
by the Company and/ar that Restricted Subsidiary in connection with that disposition;

(13) - Acquired Debt-and any other indebiedness incurred to finance a merger. consolidation or other acquisition;
provided (hat (x)immediately-after giving effect to the incurrence:of such-Acquired Debt and such other Indebtedness, as the
case may be, on a pro forma basis as if such incurrence {and the:related nerges; consolidation or.other acquisition) bad
occurred at the beginning of the applicable four-quarter period, the Fixed Charge Coverage Ratio for the Company and its
Restricted:Subsidiarics would be greater than the Fixed Charge Coverage Ratio forthe Company and its Restncted
Subsidianies immediately prior:to such merger, consolidaiion or-other. acqmsmon and (y)(t) in the case of Acquired Debt, has
a Weighted Average Life to Maturity equal-to or greater than three years and {ii) in the case of any such orher lndebtedness
has a final mawrity date-at least 91 days after ihe Staied Maturity of the Notes and his.a Weighted Averge Life.to Maturity
greater than the Weighted Average Life to Maturity of the. Notes; and

(14 the incurrence by the Company or any Restricled Subsidiaty of additional Indebtedness in an aggregate
principal amount (or accreted value, as applicable) at any time outstanding under this clause (14), including all Permitted
Refinancing Indebtedness incurred to repay, redeem, extend, renew, refund, refinance, replace, defease or discharge any
Indebtedness incurred pursuant to-this clause (14), not 10 exceed the greater of (i) $40.0 million and (ji) 3.0% of Consolidated
Net Tangible Assets. .

For purposes of determining compliance with this Section 4.09, in-the event that an item of Indebledness or any portion
thercof meets the criteria of more than one of the categorics of Permitted Debt described in clauses (1) through (14) above, or is
entitled to be incurred pursuant Section 4.09(a), the Company will be penmned o classify such ilem of Indebtedness or any portion
thereof on the date of its incumrence, and may later reclassify.all or any portion of such item of Indebtedness, in any manner that
complies with this Section 4.09 hereof. Indebledness under Credit Facilities outstanding on the date on which Notes are first issued
and authenticated under ihis Indenture, inchuding the Bank Credit Facility, will initially be decmed 1o have been incurred on such date
in reliance on the exception prowdcd by clause (1) of the definition of Permitted Debt. The accruat of interest or preferred stock
dividends, the accretion or amortization of original issue disconnt, the . pavment of intercst on any Indebtedness in the forniof
additional Indebtedness with the same terms, the reclassification of preferred stock as Indcbtedness diie to a change in accounting
principles, and the pa\ ment of dividends on preferred stock or Dlsqud]lﬁcd Stock in the form of additional shares of the same class of
preferred stock or-Disqualified Stock will not be deemcd 1o be. an incurrence of Indebtedness or an issuance of pncferned stock or
Disqualified Stock for purposes of this Scction 4.09; provided i in each siich case, that the amouit thereof is included in Fixed Chairges
of the Company as accrued. For pusposes of demmumng, compliance with 2hv U.S. dollar-denominaicd reslncuon on the incurrence
of Indebtedness, the U.S. dollar-cquwalcnl principat amc)um of Indébtedness denominated in a foreign currency’shall be utilized,
calculated based on the.relévant currency exchange rate in cffect ‘on the date such Indebiedness was incurred. \Jomnhstandmg any
other provision of this Section 4.09, thic maximuin amount of Indebtedness (hat the Company or any Restricted Subsidiury may incur
pursuant (o this Section 4.09 shall iot be deemed tobe'exceeded” solely-as a result'of fluctiuations'in exchange rates or currency values.

The amount of any Indebtedniess outstanding as of any date will be:
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8] the accreled value of the Indebtedness, in'the case of any Indcbtedness issued with original issue discount,

(2) the principal amount of the Indebtedness, in the case of any other Indebtedness; and
(3) in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the
lesser ol
(A} the Fair Market Value of such assets at the date of detenmination; and
(B) the amount of the Indebiedness of the other Person.
Sectiop 4.10 Asset Sales,

The Company will not, and will not permil aiy of its Restricted Subsidiaries to, consummate an-Asset Sale unless:

1) no Defauli or Event of Default has occurred and is continuing or.would occur at the time of or after giving
pro forma effect to.such Asset Sale;

(2) the Company (or the Restricted Subsidiary, as the case-may be) receives consideration at the time of the
Asset Sale at lcast equal to the Fair Market Value (measured as of the datc of-the definitive agreement with respect to such
Assct Sale) of the-assets or Equily Interestsissued or-sold or otherwise disposed of: and

(3 at least 73% of the consideration reccived in the Assct.Sale by the.Company or such Restricted Subsidiary
is in the form of cash-or Cash Equivalents.. For purposes of this provision, each’of the following will be deemed to be cash:

(A) any liabilities, as shown on the Company's most recent consolidated balance sheet, of the
Company of any Restricted Subsidiary (other than contingent liabititics ang habilities that are by their terms
subordinated to the Notes or any Note. Guaraniee) that are assuimed b¥ the transferee of any. such asséts pursuant to a
customary tiovation or indemnity agreemient that releascs the Company or such Restricted Subsidiary from or
indemnifies against fuither liability

(B) any securilies. notcs or.other Obligations received by the Company or any such Restricted
Subsidiary from such transferce that are converted by the Company or such Restricted Subsidiary inio cash or Cash
Equwalcms with 180 days after consummation of suchi Asscl Sale, to the exteni of the ¢ash and Cash Equivalents
réceived in that conversion; and

(C) any stock or assets of the kind referred to in clauses (2) or (4) of the next paragraph of this
Seciton 4. 10.

Within 360 days after the receipt of anv Net Proceeds [rom-an Asset.Sale, the Company (or the applicable Restricted
_Subsidiary, as the case may be) must apply. such Net Proceeds:

B 1o prepay; repay, redeem or.purchase (and reduce the commitments under) any Senior Debt, including
Indebtedness under the Bank Credit Facility, and..if the Indebtedness
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repaid is revolving credit Indebtedness, 1o correspondingly penmancntly reduce commitmeits with respect thereto::

(2) to-acquire all or substantially all-of the’assets of; ot any Capital Stock of; another-Permitted Business, if,
after giving effect t6:any such acquisition of Cdpna] Stock. the Permitied Business is or becomes a Restricted Subsidiary of
thé Company;

3y 1o make a capital expenditure: andfor

€Y)] 10 acquire other assets (liat are not classified as current assets under GAAP and that arc used or useful ina
Permitied Business;

provided, however, that if the Coinpany or-any Restricted Subsidiaryiconractually commits; within such 360-day period 1o apply such
Net Proceeds within 180-days:of such comr'lclual commitment in accordance witly clause (2) (3) or (4) above, and such Net Proceeds
are:subsequendy applied as conlcmplatf:d in such contractual commmnem ihen the requiremnent for applicalion of Net Proceeds set
forth in this paragraph shall bé considered satisficd.

Pending the final application of any Net Proceeds, the’ Comp.im {or the applicable Restricted: Sub51dlar}) may temporarity
reduce revolving credit borrowings or othervise‘invest the Net Procéeds in any. manner that is not prohibited by this Indenture.

Any Net Proceeds from Asset Sales that are not applied or invested as provided in the second paragraph of this Section 4.10
will constitute " Excess Proceéds.” When the aggregate amoum of Excess Proceeds éxceeds $20.0.million, within five days thereof-
the Company ivill make an offer (an "Asset Sale Offer"y to all Holders of Notes and atl holders of other Indebtedness ihat is pari passu

with the Notes containing provisions similarto those SEl forth in this Indentitre with respect o offers 10 purchase, prepay or redeem
with the proceeds of sales of assels to purchase, prepay. or redeem:the maximum principal amount of Notes and such other. pari passt
Indebtedness (plus all accrued intcrest on the Tndebtedness and the amount of all:fees and expenses, including premiums, incurred in
conncction thereivith) that inay be purchased, prepaid or- redeemed out of the Excess Proceeds. Tlic offer price.in any Asset Salc Offer
will be cqual 16 100% of the prmmp‘a] amount, plus accrued and unpaid interest and Special Tnterest, if any, (o the; date of purchase,
prepayment or redemption, subjéct 1o the ni ghts of HoldeTs of Notes on the relevant fecord datc to receive interest:due on the relevant
interest payment date, and will be pavable incash. If any Exceés$ Proceeds remain after consummation of an Asset Sale Offer, the
Company may use those Excess Procecds for any purpose not otherwise prohibited by this Indenture. If-the’ aggrepate principal
amount 6f Notes and otlief pari passu Indebtcdness tendered in (or required 1o be prepaid-or redecmed in connection with) such Asset
Salc Offer exceeds the amount of Excess Proceeds, the Trustee wili sclect the Notes and such other pari passu Indebiedness to be
purchased on a pro rata basis, based on the amounts tendered or required 1o be prepaid or redcemed (with such ad_msunems as may be
deemed appropriate by the Compan) so that only Notes in denominations of $2,000, or an integrl multiple of $1.000 in excess
thereof, will be purchased). Upon completion of each Asset Sale Offer, the amount of Excess Proceeds will be reset at zer6.

Scclion 4.11 Events of Loss

Within 360 days-after the receipt of any Net Proceeds (rom an Event of Loss the Company (or the applicable Restricted
Subsidiary, ag the case may be) may apply such Net Proceeds:

') to prepay, repay, redeem or pirrchase' (and reduce the commitments uiider) any Senior Debt, including
Indebtedness under the Bank Crédit Facitity,and, if'the Indcbtedness
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repaid is revolving credil'-lndebledncss,_toj correspondingly permaneinly rcdut_:_c commitments with respect thereto;

2 to acquire all or subsmnm[lv all of the*asscts of, or any Capnal Stock of, another Permitled Business, if,
after giving effect to any such acquisitionof Capital Stock, the Permiticd Busmess Is or becomes a Restricted'Subsidiary of
the Company;

P

(3 to make a capital expenditvre; and/or

(€3] to acquire other assels that are not classificd as current assets under GAAP and that are-used or useful in a
Penmtlcd Business;

provided, however, that if the Company or any Restricted Subsidiary contraciually commits within such 360-day period to apply: such
Net Proceeds within 180 days of such contractual commitment in accordanice witl lause (2) (3) or (4) above, and such Net Proceeds
are subsequently applied as oomemplated in such contractual commitment; then the requircment for application of Net Procceds set
férh in this paragraph shall be'considered satisfied. ;

Any Net Proceeds from an Event of Loss that are not applied or-invested as provided in the first paragraph of this
Section .11 will constitutc * Excess Loss Proceeds.” When the ‘aggregate amount of Excess.Loss, Proceeds exceeds $20.0 million,
within five days thercof; the Company will make an offer (an " Event of Loss,Offer"). 10 alt Holders of Notes and all holders of other
Indebtedness that is pary passu with the Notes containing provisions similar to those et forth in this Indenture with respect to offers to
purch'lse prepay or redeem with the proceeds of sales of assets, to purchase, prepay or redeem. lhe mAximum principal amount of
Notes arid such other pari passulndebledncss (plus all accrued interest oi the Indebtedness and the-amount of all fees and expenses,
including prennums incurred in connection therewith) that- may be purchased, prepiid or redeemned out of the Excess 1.0ss Proceeds.
The offer price in any Event of Loss Offer-will be equal lo 100%of the: ;principal amount, plus accrued and unpaid interest and Special
Interest, if any; 1o the date of purchasc, prepavient ar redemption, subject 1g the rights of Holders of Notes on the relevant record date
10 reccive interest due on the relevant interest payment date; and will be pavabié incash. If.any Excess Loss Proceeds remain-after
consummalion of an Event of Loss Offer,.the. Company My use those Excess Loss Proceeds for any purpose not otherwise prohibited
by this Indenture. If the aggregate prmc1pal amount of Notes and other pari passu Indebtedness tendered in (or rcqmred to be prepaid
or redeemed in connection with) such Eveit of Loss Offer excecds the amount 6f Excess Loss Proceeds, the Trustec will select the
Notes and such other pari passu Indebiedness to be purchased on a pro rata basis, based 6n the-amounts tendered or required to be
prepaid or redecined (with such adjustments as may be deented appropriate by the Company so that only Notes in denominations of
$2.000, or anvintegral multiple of $1,0007In excéss: lhcrcof will be purchased). Upon coimpletion of each Event of Lass Offer, the
amount of Excess Loss Proceeds will be resct at Zero.

The Compamy will.comply with the requirements of Rule’ [4e-1 under the. Exchange Act and any other securities laws and
regulations thereunder to the extent those laws and regulations are applicable in connecm)n with each repurchase of Notes pursuant 1o
a Change of Contrg! Offer, an Assct-Sale Offer or an Eventof Loss Offer. To the extent that the provisions of any securitics laws or
regutations conflict with Scctions3.10, 4.10 or 4.16 hereof or this Sectiond. 11, the Company will comply with the applicable
securities laws and regulations and will fiot be deemed-to have breached'ité obligations under Sections 3.10, 4,10 or 4.16 hereof or this
Section 4.11 by Virtue of such compliance.
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Section 4.12 Transactions with Affifiates..

(@ The Company will not, and will not pernit any-of its Restricted Subsidiaries to, make any pavment io or self, lease,
transfer or othervise disposc of any.of its properties or.asscts (o, or purchase any properu or dssets from, or.enier into'or make or
amnend any transaction, contract, agreement, understanding, loan, advance or guarantee with, or for the benefit of, anv Affiliate of the
Company (each, an "Affitiate Transaction’), unless:

(1) - the AfMiliate Transaclion i§'s€l forih in writing and cntered into-ingood: faith on terms.(hat are no less
favorable to the Company or the relevant Restricted Subsidiary thai'those that would have been obtaincd in a comp’mblc
transaction by the Company-or such Restricted.Subsidiary with-an unrelated Person, or, if.in-the reasonable opinion of a
majority of the disinterested directors'of the Company: such standard is-inapplicable.to the subject Affiliate Transaction, then
such Affiliate Transaction is fair to the Company or the relevant Restrictéd Subsidiary, as the case may be (or to the
stockholders as a group-in the case of a pro rata dividend or other distribution to stockholders permiited under Section 4.07
hereof). ffom a financial point of view; and

¥4} the Company delivers to the Trustee:

(A) with respect to.any Affiliate Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of $5.0 rmillion.a resolutibn of the Board of Directors of the Company set-forth in
an officers' cenificate certifying that such- Affiliate Transaction complies with clause (1) of-this Section 4.12(a) and
that sich Affiliate Transaction has been approved by-a inajority ofithe disinterested members of 1he Board of
Directors of the Company; and

(B) with respect to any Affiliale Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of $15.0 mullion, an opinion as to the fdimess to the. Company or such Restricted
Subsidiary of-such Affiliate’ Transaction from a financial point of vicw issued by an accounting, appraisai or
investment banking fir of national standing.

(b) The following items will not be deemed 16 be Affiliate Tr'msacnons and, therefore, will not be subject to the
provisions of Section 4.12(a) hcreof

N any employmeni agreement, employee benefit plan, officer or, director indémnification agreemeni or any
similar arrangement entered into by the Company or any'of its Restricted Subsidiaries inhe ordinary conrse of business and
pavments pursoant thereto,

{2) transactions between or athong the Company:and/or its Restricted Subsidiarics:

(3} management agreements (mcludmg iax ‘management arrangements arising out of, or related to, the filing of
a consolidated tax return) entered into, consistent with pasl pracice, by the’ ‘Company or any Resmcled Subsuil'uv on the one
hand, and an Unrestricted Subsidiary or other entity. on the other hand, pursuait to which the Company or siich Restricted
Subsidiary controls the day -to-day gaming openuons of suchentity;

) iranisactions with a Person (other than'an Unrestricted Sibsidiany of the Company) that is an-Affiliate of
the Compaiy solely because the Company owns; diréctly or through a Restricted Subsidiary, an Equity Interest in, or
controls, such Person; -
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(5) payment of reasonable arid customary fees-and reimbuirseingnis of expenses (pursuant to indemnity
arrangeinents or otherwise) of officers, directors, employees or. consultants of the. Company or any of its Restricted
Subsidiaries:

%) any-issuance of Equity-Interests (other.than Disqualified Stock) of the Company 10 Affiliates of the
Company;

(6] Resiricied Paymenis that do not vic]ale.S',_cction._:LO‘f hereof and apy*Permitted [nvestment;

®) reasonable and customary compensation and indeémnification of directors, officers and emplovees; and

(9) transactions, pursuant to agreements existing on the date of this Indenture or any amendment théreto or any

transaction contemplatcd thereby (including pursuant to any améndimen;” thereto) or by any rephcemenl agreement thercto so
long as any such amendment or rcplacemcm agrcement is'mot.more disady am'ig,cous ‘to the Holders in any material respect
than the original agreement as'in cffect on the dale of this Indenture as determined in good faith by the Board of Dircctors of
the Company, which determination shall be conclusive and binding absént manifest error: :

Section 4.13 Liens,

The Company will not and will not permit any of its Restricled Subsidiarics to, create; incur, assurie or otherwise cause or
siiffer to exist or become effective any Lien of any kind (other than Permitted Liens) securing Indebtedness upon any of their property
or asséts, now owned or hereafier acquired, untess all payments due under this- Indenture and-the Notes are secured on an equal and
ralable basis with the Obligations so secured until-such time as-such Obligations are no longer secured by a Lien.

Section 4.14 Business Activities.

The Compamy.will not, and will:not pemm any of its Restricted Subsidiaries to, engage ih any business other than Permitted
Businesses, except to such extent as would not be material to.the.Company and its Restricted Subsidiaries taken as a whole.

Section 4.13 Corporate Existence.

Subject to Article 5 hereof, the Company shall do or cause to be done all'things nccessary to preserve and keep in full force
and effect: :

H ilscorporate éxistence; and Lhe corporaté, partnership or other existence of cach of its Subsidiaries, in
accordance with the respective organizational documients (3s (e saimé mav be-amended from time to'time) of the Company
ar any such Subsidian;and

(2) the rights.(chiarter and stannory), licenses-and franchises of the Company and-its Subsidiaries; provided,
fiowever, that the- Company shall not be required t0.preserve any such: right, license or franchise, or the. <corporate, parnership
or other.existence of any.of ils Subsidiaries, if: the Board of Directors shall deterine that the preservation thereof is no
longer desirable in the conduct of the busmcss of.the Company and its Subsidiaries, taken as a whole, and that the loss.
theredf is not adverse in-any material respect 10 the. Holders of the Notes.
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Section 4.16 Offer to Repurchase Upon Change of Control,

(a) Upon the occurrence of-a Change of Control, the Company will make an offer (a " Change of Control Offer") to
each Holder to repurchase:all or any pant (equal to 32, 000 or an integral multiple of $1,000 in excess thetéof) of that Holder's Notes at
a purchase price.in cash equal 1o 101% of the aggregate principal amount-of Notcs repurchasecL plus-accrued-and unpaid interest and
Special Interest, if any, onthe Noigs repurchased t0 the date of purchase, subject to the rights of Holders of Notes on the relevant
record date 10 receive interest due on the relevant inferesi  payment date (the " Change of Control Payment' ). Within 30 davs following
any Change of Control, thé Company will mail a notice 10 cach Holder describing the transaclion or transactions that constitute the
Change of Control and offering to repurchase Notes on the date specificd.-in the notice (the " Change of Control Payment Date"),
which date will be no earier than 30 days and no later1han'60 days-{rom the date such notice is-mailed. pursuant to the.procedures
required by this Indenturé and descnbed in such notice.

The Company will comply with the requirements of Rule I4e-1 under.the Exchange Actand any other securities laws and
regulations thercunder to the extent those laws and re gulations are applicable in connection with the repurchase of the Notes as a result
of a'Change of Control. To the extent that.the provisions of any sccurities laws or regulations conflict with the provisions of this
Section 4.16, the Company will comply with-the applicable securities laws and regulations and will fiot be deemed to have brcached
its obligations under this Section 4,16 by virtuc of such compliance.

) On the Change of Control Payment Date, the Contpany will, to the extent lawful:
) (1) accept for payment all Notes or-ponion's of Notes properly tendercd pursuant-to the Change of Control
Offer;

(2) depasit with the' Paying Agent an-amount equal to-the Change of Control Payment in respect of all Notes

or portions of Notes properly 1endered; and

(3) deliver.or cause to be delivered to the Trustee the Notes. property accepted together with an Officers’
Certificate stating the aggregate principal amount of-Notes or portions of Notes heing purchased by the Company.

The Paying Agent will promptly mail to cach Holder of Notes properly tendered the Change of Control Payment for such
Notes, and the Trustee will prompify authenticate-and mail (or cause to be transferred by book entry) to each Holder a new Note equal
in pnncupaj amount to any unpurchased portion of the Notes surrendered, if any. The Comp'l.m Wwill publicly announce the resulis of
the Chiange of Control Offer on or as soon as practicable after the Change of Consol Payment- Date.

{c) Notwithstanding anvihing to the contrary in this'Section 4.16, the Company will not be required to make a Change
of Controt Offer upon a Change of Control if (1) a'third party makes the Change of Control Offer in the manner, at the times and
otherwise in compliance witli the regquirements set forih in'this Section 4.16 and purchases all Notes properly terdered and noi
withdrawn under the Change of Conirol Offer; or (2) notice of redemption has been given pursuant to Section 3.07 hereof, unless and
until there is a defaultin payent of the apphcablc redemption pricc.

dy Notwithsianding anvthing to the contrary contained herein, a Change of Control Offer may be imade in advance of a
Change of Control, conditioned upon the consimmation of such Change of Control, if a definitive agreemenl is in place for the
Change of Control.at the time the Change of Conirol Offer is made.

-
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Section 4.17 Payments for Consent.

The Company will not. and will not permit any of its Restricted Subsidiarics to, directly orindirectly, pay or cause to be paid
any consideration to or for the benefit of any Holder of Notes for or as an induceiment 10 any‘consent, waiver or amendment of any of
‘the terins or provistons of this Indentiire or the Notes unless such consideration is.offéred fo be paid and is paid 10 all Holders of the
Notes-hat consent, waive or agrec:to-amend in thé time frame set forth in the solicitation documents.relating to such consent, waiver
or agreement. -

Section-4.18 Additional Note Guarantees.

If the Company or any of its Restricted Subsidiaries acquires or.creates another Domestic Subsidiary after the date of this
Indenture (other thana Subsidiary of an Unrestricted Subsidiary) that becomes a Significant Restricted Subsidiary or any Resiricted
Subsidiary of the Company that was not initially a Significant Restricted Subsidiary becomes a.Significant Restricted Subsrdlary, then
that Significant Restricted Subsidiary will become a Guarantor anid executc a supplememal indenture and deliver an opinion of
counsel satisfactory to the Trustee within 10 Business Days of the date on which it became a Slgmﬁcam Restricied Subsidiary. The
form of such supplemenmtal indenture is attached as Exhibit E-hereto.

Section 4,19 Designation of Restricted and Unresliicted Subsidiaries.

The Board of Dircctos$ of the Company miay designate any Restricted Subsidiary to be an:Unrestricted Subsidiary if that
designation would not cause a Defanlt. If aRestricted Subsidiary'is designated as an Unresiricied Subsidiary, the aggregate Fair
Market Value of all outstanding Invesuments owned by the- Compdny and its Restricied Subsidiaries in (he Slleld.laI‘) designated as an
Unsestricted Subsidiary will be deemed 10 be an Investment made as of the time of the designation and will reduce the ampunt
available for Rcslncted Paymcnis under Section 4.07 hereof 6r under one or more clauses of the definition of Permiited Imvestments,
as determined by the Companv That desi gnation will only be permmcd if the Investment would ‘b’ penmitted at that time and if the
Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. The Board of Directors of thé-Company may
redesignate any Unrestricted Subsidiary (o be a Restricted Subsidiary-if that redesignation would not cause-a Default,

Other than the Subsidiaries of the Company that are designated as Unrestricted Subsidiaries on the date of this Indenture as
set forthvin the definition of "Unrestricted Subsidiarv," anv designation of a-Subsidiary of the Company as an Unrestricted Subsidiary
will be cvidenced to-the Trusice bv filing with the Trustee a certified copy of a resolution of the Board of Dircctors giving effect to
such demgnanon and an Officers’ Cemﬁcale certifying that such desxgnauon complied w ith the preceding COIldlllOl'lS and was
permitted by Seéction 4.07 hereof. If, at any tlime, any Uuresmctcd Subsidiarvvould £ ail to meet the preceding réquircinents as an
Unrestricted Subsidiary, it will thereafier cease to be an Unrestricted Subsidiary for purposes of this Indenture and any Indebledness of
such Subsidiary will be decimned ta be incurred by a Restricted Subsidiary of the Company as of such date and, if such Indebtedness is
not- permlucd 1o be incurmed-as of such daic’ uider Sectiond 09 hereof, the Corpany will.be in default of such covenant, The Board of
Direclors of the Comipany may:al anv-lime designate any- Unrestricted Subsidiary 10.be.a Restricted Subsidiary of the Company;
provided that such designation will be deemed 10.be-an incurrence of Indebtedness by, a Restricted Subsidiary of the Company of any
outstanding Indebtedness of such Unrestricted Subsidiary, and such: de‘;:gmllon witl only.be permitied if (1) such Indebtedness is
permitted under Section 4.09 hereof, calculaled on &' pro forma basis as if such demgn.nmn had occurred at the beginning of the
applicabie reference period; and (2) no Default or Event of Default would be'in existence following such designation.
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|Section4.20  No Layering of Debt.

The: Compam will not incur, create, issue, *assume .guarantee or othenwise become liable for any Indebtedness that is
contractually subordinate or junior in right of pay ment to any Senior Debt of the Company and senior.in right of payment to the
Notes. No Gu'iramor will incur, create, issue, assurie, guarantee or othenvisc bécome liable for any. Indebtedness that is contractually
subordinate or junior in right of payment to the Senior Debt of such Guarantor and senior in ri ight of paymicnt to'such Guarantor's Notc
Guaraniee. No such Indebtedness will be'considered 1o be contractually subordinated or junior in' nghl of payment to any Senior Debt
of the Company or any Guarantor by virtué of being unsccured or by virtue of being secured on a junior prority basis.

ARTICLE 3
SUCCESSOQRS

Section 5.01 Merger, Consolidation or Sale of Assets.

The Company shall not, directly or indirectly: (1) consolidate ot miergé with or into another Person (whether or not the
Compzm\ is the surviving corporation); or (2) seil, assign, transfer, comvey or othicrwise’ disposc of all or substantially all-of the-
properties or asscis of the Company and its Restricted SubsidiaTics taken as a whole, in one or more related transactions, to another

Person. unless:

(1) cither:
(A) the Company is the surviving corporalioni or
B) the Person formed by or surviv ll‘lé any such consolidation or merger (if other than the Company)

or to which such sale, assignmenu, transfer, conveyance or other dlsposmou has been niade is an entity organized or
existing under the laws of the United Statés, any siate of the United States or the District of Columbiz; and, if such
entily is not a corporation, a co-obligor of the Notes is a,corpont'lon organized or existing under any such laws;

(2) the Pefson formed by or surviving any such consolidation or merger.(if other than the Company) or the
Person to which such sale, assignment, transfer, convevance or other disposition tias béen made assumes all the obligations of
the Company under the Notes, this Indenture and the Registration Rights Agrcement pursuant to agmemems reasonably
satisfactory to'the Trustee; -

(3) immediately after su_ch transaction, no Default or Event of Default exisis;

(4) the Company or the Person formed by or surv n'lng any such conselidation or imerger (if other.than the
Company)-or to which such sale, assignment, transfer, cotveyance or ather disposition has been made would, on the date of
such transaction afier giving pro forma’effect thereto and any related financing transactions as if the same had occurred at the
beginning of the applicable four-quarter period {i) be permiticd to inciir atleast-$1.00 of additional Indebtedness pursuant to
the Fixed Charge Coverage Ratio 1¢51 set forth in Section 4.09(a) hereof:-or (i) have a Fixed-Charge Covemge Ratio equal to
or greater than the Compam‘ s Fixed Charge Covcrage Ratio imimediately prior to such Irans1cuon or series of transactions;
and
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(3) such transaction will not result in the loss or impainment of any gaming or other license necessary for the
continued conduct of opérations of the Company or any Restricted Subsidiary as conducted immediately prior to.such
transaction.

1n addition, the Company will not, directly or indirectly, lease all or substanitially all of the properties and assets of itand its
Restrictéd Subsidiarics taken as a whole. in one or more related transactions, to any other Person.

This Section 3.01 will not apply to any sale, assignmenl, transfer, convcv'mcc lease or other disposition:of asscts between or
among the Company and'its Restricted Subsidiaries. Clauses (3)and (4) .ofithis:Section 5.01 will not apply to (1) any merger.or
consolidation of the Company with or into onc of its. Restricted Subsidiarics for any purpose r (2) with or into an Affiliate solely for
the purpose of reincorporating the Company . in another jurisdiction;

Section 5.02 Successor Corporation Substituted.

Upon any consolidation or merger, or any sale; assignment, iransfer, lease, convevance or other disposition of all or
subst'muall\ all of the properties or assets of the Company-in a transattion that is SllbjeCl to, and that complies with: the provisions of,
Section'5.01 hercof, the successor Person formed by such consolidation or into or with w hich the Company is merged or 1o which
such sale, assigminent, transfer, lease, conveyance or other.disposition is made shall'succeed to, and be substituted for (so that from
and after the date of such consohdauon, merger: sale, assignment, transfér, lease, conveyance or.other disposition, the provisions of
this Indenture referring to the "Company" shall refer instead to the successor Person and not-to-the Comp‘mv), and may cxercise every
right and power of the Company under this Indentire with the same effect as if such successor Person had been named as the
Company hercin; provided, however, that the predecessor Company shall not be relieved from the obligation to pay the principal of,
premium on, if any. interest and Special Interest, if any, on, the Notes except in the case of a sale of all of the Company's asscts ifi a
transaction that is subject 1o, and that complies with the provisions of, Section .01 hereof.

ARTICLE 6
DEFAULTS AND REMEDIES
Section 6.01 Events of Default.
Each of the [ollowing is ar "Event of Default':
) “default for,30.davs in the payment when due of interest and Special Interest, if any, on the Notes whether

or not prohibited by the subordination provisions of this indeniure;

2) default in the payment when due (at maturity, upon redemplion or otherwise) of the principal of. or
premium, iFany, on the Notes whether or not prohibited by (he subordination provisions of this Indenture;

(3) failure by the Company or.any ofits Restricted' Subsidiaries for 30 days after notice to the Company by the
Trustee of the Holders of at least 23% in aggregate principal:amount of the Notes then outstanding voting as a single class to
comply with the provisions of Sections 3.10, 4.10, 4.11, 4,16 or 5.01 hereof;

(#) faiture by the Company or any of its Résiticied Subsidiaries for 60 dav's after notice to the Company by the
Trustee or the Holders of at teast 23% in aggregale principal’
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* amount of the Notes then oulstanding voting as a single class to comply with any of the other agreements in this Indenture;

3 default inder any mortgage, indenture or instrument-under w luch there may be issued or by which there
may be sccurcd or cvidenced any Indebtedness for money borrowed by the Company or any of its Resiricted: Subsidiaries (or
the payment of which is, guarameed by the Company or any of its Restricted Subsidiaries), whether such Indebiedness or
Guarantee now exists, or is created after the date of this Indenture; if thai default;

(A) is'‘caused by a failure 10 pay principal ol premium on, if any, or inlcrest on, if any, such
Indebtedness after the expiration of the grace period provided in'such-Indebtedness on the date of such default (a
*Payment Defaulr‘)__ or

(B) results in the acceleration of such Indebtedness prior o its express maturity,

and, in each case, the principat-amount of any such Indebtedness, together with the princf_ipal amount of anv other
such Indebtedness under which there:has been a Payment Default or the inatunty. of which has been so accelerated,
aggregates $35.0.million or more;

(6) failure by the Company or any of its Restricled Subsidiaries to pay final jidgments entcred by a court or
courts of competent jurisdiction ist an uninsured aggregate amount 'in excess of $35.0 million, whicly ]udgmems are not paid,
discharged or stayed, for a period of 60 days;

(7 except as permitied by this Indenture, any Note Guaraiiteg is held in any judicial proceeding to be
unenforceable or invalid or ceases for any rcason to be in full force and effect, or any Guarantor, or any Person acting on
behalf of any Guarantor, denies or disaffirms its obligations under its Note Guarantee;

(8) . therevocation, lermination, suspension or cessation to'be effective of any gaming license or other nght to
conduct lawful gaming operations at one or more. Casinos of the Company or any Restncted Subsidiary which shall continue
for more than 90 consecutive days and which Casinos, taken together,, coniribute' more ‘than 5% of the Company’s
Consolidated EBITDA; provided that the voluntary relmqutshmen[ of any such gaming license or right will not constituie an
Event of Default if, inthe reasonable oplmon of the Conipany (asev Yidenced by. an 6fficers' centificate) such felinguishment
{a) is in the best interesi of the Company and its Subsidiaries, takeivas a whole, (by does not adverselv affect the Holders of
the Notes in any material'respect and (c) is n6t reasonably expected to'hive; nor arc the reasons therefor reasonably expecied

lo have, any material adverse effect on'the effeciiveiicss of any gaming licensé or simifar right, orany right to renewal
thercof, or on the’ prospective receipt of-any such license of night, in each case, in any jurisdiction-in which the Company or
any of its Subsidiaries-is located or operates;

)] the Company or.any ol its Restricted Submdmnes that is a Significant Subsidiary or any group of
Restricted Subsidiaries of the Compam that, taken together, would cénstitute a Significant Subsndlan pursuant 10'or within
the meaning of Bankruptcy Law:

{A) commences a voluniary case,
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(B) consents to the entry of an order for-relief-agdinst it in an involuntary case,

(C) consents to the appointment of a custodian of it or-for,all or substantially all of ils property,
o) makes a general assignment for, the benefit of:ils creditors, or
(E) generally is not paving its.debts as they become due; and

(10) a court of competent jurisdiction enters an order or decree under any Bankruptcv Law that;

(A) is for relief against the Company or any of its Restricted Subsidiaries that is a Sigmf cani
Subsidiary or any group of Restricted Subsidiaries. of the Company thai, taken fogether, would constitute a
Significant Subsidiary in an involuniary case;

(B) appoints a custedian of the Company or any of its Restricted Subsidianes that is a Significant
Subsidiary or any group of Restricted Subsidiarics of the Cofpany that, taken together, would constitute a
Significant Subsidiary or for all or siibstafitially ail of the property of the Company or any of its ReStricied
Substidiaries that is a Slg:mﬁcml Subsidiary orany group of Restricted Subsidiarics of the Company (hat, taken
ggether, wauld constitute a'Significant’ Subs:dmn: ot

(© - orders the liquidation of the Company or any of-its Restricted Subsidiaries that is a Significant
Subsidiary or any group of Restricted Subsidiaries of the Company that. taken togéther, would constitute a
Significant Subsidiany;

and the order or decree remains unstayed and in clfect for 60 consecutive days.

Notwithstanding clause (4).of the first paragmaph of this Section 6.01.or any other prov ision of this Indenture, any [dilure 1o
-perform, orbreach of..any covenant or agreement pursuant 10, Section 4.03 hereof, mcludmg any failure to comply with TIA $314(a),
shall not constitute a Default or.an Event of. Defauit until. 365 d33 s after the Compam has received the aptice referred to in clause
(4 of the firsi-paragraph of this Section 6.01 (at.which point, unless cured or waived, such failure 1o perform or breach shall constitute
an Evént of Default). Prior to such 365th day, remedics agamsl the’Company for.any such failuré or breach will be limited
exclusively to'the right to receive Special lmerest on the principal amount of the Notes at a rate equal o 0.50% per annum. The
Special Interest will be pava able in the-same manger arid subject to the same terims as other interest payable under this Indenture. The
Special Interest will accrue on'all outsianding Notes from and including the date on which such failure to comply with or bréach of the
reporting obligations under Section 4.03 hereof first occurs to but excluding the 365th day thercafter (or such earlier datc on which
such failure to complv or breachis cured or w’ ;aived). If the-failurc o comply with or breach of tie reponing obligations under
Section 4.03.i5 contimiing on such-3635th day, such Special Interest will ceasc to accrue and the Notes will have the benefit of all other
remedies for a Default or Event of Default provxded for under the te'nms of this Indenture,

Scction 6.02 Acceleration.

In the case of an Event of Defanhi-specified in clanse (9) or (10) of Section 6.01 hereof, wiih respect 10 the Company, any
Restricted Subsidiary of the Company (hat is'a Significant Subsidiary or any group of Restricled Subsidiaries of the Compam' that,.
taken together, would constitnie a Significant
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Subsidiary. all outstanding Notes will become due and payable immediately without further action or. notice. 1f anv other Event of
Default occurs and is continuing, the Trustee or the Holders of at Jeast 25% in aggregate principal amount of the then ouistanding
Notes may dectare all the Notes to be due and payable iminediately; prowded that 5o long as any Designated Senior Debt is
outstanding. such acceleration shall not be effective until the éarlief of- iy five businéss days following the délivery of notice of

. acceleration to the holders of such Designated Senior Debt (or in tlie case ‘of the'Bank Credit Facility, the administrative agent
thereunder) and (i) the acceleration of any Dcsngnaled Senior Debt.

Upon any suclrdeclaration, the Noles shall become due and payable immediately.

The Holders of-a majority in aggregate principal-amount of the then outstanding Notes by written notice to the Trustee may,
on behalf of all of the Holders of all the Notes, rescind an acceleration and its consequences, hereunder, if the rescission would not
conflict with any judgment or.decree and if all existing Events of Default (€xcept nonpayment of pnnc1pal of_ premius on, if any,
interest or Special Interest, if any, on the Notes that has become due solely because of the acceleration)-hav ¢ been cured or waived.

_Section 6,03 Other Remedies.

If an Event of Default occurs and is continuing, the Trustee may pursug any available remedy to-collect the payment of
principal of, premium on, if any, interest or Special Interest, if any; on, the Notcs or-to enforce the performance of any provision of the
Not&s or this Indenture,

The Trusice ' may maintain a proceeding even if it does not possess any of the Notes of, does not produce any of them in the
proceeding. A.delay or omission by the Trustee or any Holder of a Noté in exercising any right or remedy accruing upon an'Event of
Defauit shall not impair.the right or remedy or constituie a waiver of or acquiescence in the Event of Defauli. All remedles are
cumuhuve to the extent permitted by law.

Sectioni 6.04 Waiver of Past Defaults.

The Holders of a majority in aggregate pri incipal amount of the then outstanding Notes by written notice 10 the Trustee may,
on behalf of the Holders of all of the'Noies waive any cxisting Default or Event of Default and its consequences hereunder, except a
continuing Default-or Event of Default in the payment of principal of, premium on, if any, interest or Special Interest, if any, on, the
Notes (including in connection with-an offer to-purchasc): provided, however, that.the Holders of a majority in aggregaic pnnc&pal
amount of the then outstanding Notes may rescind an acceleration and it§ consequences, including anv related payment defsult that
resulted from such-acceleration. Upon any such waiver, such Default shall cease (o exist, and any Event of Default arising therefrom
shall be deemed to have been cured for évery purpose of this Indeniure;-but no such waiver shall cxtend to anv subsequent or oLhcr
Default or.impair any right consequent thereon.

Section 6.035 Coritrol by Majority.

Hoiders of a majority in-aggregate principal amount-of the then outstanding Notes may direct the time, method and place of
conducting any. proceeding for exercising-any-remedy available to the Trustec or €xcrcising any trust or power conferred onit.
Hewever, the Trustee may refuse to follow any direction that conflicts with faw or.this Indentisre that the Trustee determines may bc
unduly prejudicial 1o the rights of other Holdérs of Notes or that may-involve the Trustee in personal liability.
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Section 6.06 Limitation on Suits.
No Holder of a Note-may pursue any remedy with respect to this Indenture or the Notes unless:
(1) such Holder has previously given the Trustee written notice that an Event of Default is continuing:

@ Holdc;rs of at least 25% in aggregate principal amount of the then outstanding Notcs make a writien
request to the Trusice (o pursue the remedy;

Q) such Holder or Holders offer and, if requested, provide to the Trustee security or indemnity reasonably
satisfactory to the Trustec agains| any 0ss, liability.orexpense,

(4) the Trustee does not comply with such request within 60 days afier receipl of the requesi and the offer of
security or indemndtv; and -

(5) during:such 60-day period, Holders of a majority in aggregaic principal amount of the then outstanding
Notes do not give the Trustee a dircction inconsistent with such request.

A Holder of a Note mav not use this Indenture to prejudice lhe rights of another Holder of a Note ar o obtain a preference or
prionty over another Holder of a Note.

Section 6.07 Rights of Holders of Notes to Receive Payment.

Notwithstanding any other provision of this Indenture, the right of any Holder of a Note to receive payiment of principal of,
premium on; if any, intercst or Special Interest, if any, on the Note, on or after the respective due dates expressed in the Note
(including in connection with an offer to purchase), or to bring suit for.the cnforcement of any such payment on or after such
respeclive dates, shall not.be impaired or affected without the consent of such Holder.

Section 6.08 Collection Suit by Trustee.

If an-Event of Default specified in Section 6.01(1) or (2) hercof occurs and is continuing, the Trustee is authorized to recover
Judgment'in its own name and as trusiee of an express trusl against the’ Company for the wholeamount of principal of, premium on, if
any, interest and Special interest, il any, remaining unpaid on; the Notes and inicrest on overdue principal and, 10 the extent lawful,
infefest and such further ainount as shall be sufficiciil to tover the costs and expenses of collection, including the reasonable
compensation, expenses, disbursements and advances of the Trusteg; its agents and counsel,

Section 6.09 Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs of claim and other. papers or documents as may be necessary or advisable in
order to have the claims of the Trustee (including any claim for the reasormblc compensation, expenses, disbiirsements and advances
of the Trustee, its agents and counsel) and the Holders of the Notes allowed in any judicial proceedings relative to the:Company (or
any other obl:gor upon the Notes), its credilors or its property and shall be entitled and empawered (o collect, reccive and distnibute
any money or other property pavable or deliverable on any such claims and any' custedian in-any such judicial proceeding is hereby
authonzed bv each Holdef (o miake such paymenis'to 1hé Trustee, and-in the ev rent Uiat the Trustee shall consent 1o the making of such
pavimeénts dll‘ECil\ to the Holders, té pay to the Trusice any:amount due to-it-for the reasonable compensation, cxpenses, disbirsements
and advances of the Trustee, its-agents and counsel, and any other amounts due the Trustee under Section 7.07 hereof. To the extent
that-the payment of any such compensation, expenscs; disbursements and advances of the Trustec, its agenis and counsel, and any
other amournus due the Trustee under Section 7.07 hereof
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out of the estate in any such:procceding, shall be denied for any. reason, payment of the same shall be secured by a Lien on, and shalt
be paid out of: any and all distributions, dividends, money, securities and other properties that the Holders mav be entitled to receive
in'such procecdmg whether in llquldancm or under any-pian of Tcorganization or amangement or othenwise. Nothing hérein contained
shall be deemmed to. authorize. the, Trustee 10 authorize or consent to or accept or adopt on behalf of any Holdcr any planof
reorganization, arrangement, adjusunent or. composmon affecting the Notes or thé rights of any Holder, or to authorize the Trustee 10
votc in respecet of the ‘claim of am' Holder in any.such proceeding;

Section 6.10 Prioritjes.

If the Trustec collects any money pursuant 1o this Article 6. it shall pav out the money in the following order:

First. to the Trustee, its agents-and aftorneys for amounts duc:under Section 7:07 hereof, including payment
of all compensation, expenscs and liabilities 1ncurrcd 'md all advances. made, by the Trustee and the costs and expenscs of
collection;

Second. to Holders of Notes for wmounts due and unpaid on the Notes for pnnc1pal premium, if any, interest

and Special Intercst, if any, ratably, without preference or priority of any kind, according fo the amounts duc and payable on
the Notes for pnm:lpal premium, if any, interést and Special Interest, if any. respecu\’eh and

Third to the Company or to such party as a courl of competent jurisdiction shali direct.
The Trustce may fix a record daie and pavment dalte for any pavment to Holders of Notes pursuant to this Section 6.10,
Section 6.11 Undertaking for Costs.

In any suit for the enforcement of anv right or remedy under this Indenture or.in any-suit against the Trustee for any action
taken or omitted by it as a-Trustee, a court in its discretion may require the filing by any party litigant in the suit of an underiaking to
pay the costs of the suit, and the court in its discretion may assess reasonable costs, including reasonable attomey's' fees, against any
party fitigant in the suit, having due regard to.the merits and good fatth of the claiins or defenscs made by the, party Imgam This
Section 6. 11 does not apply to a suit by, the Trustee, a suit by a Holder-of a Note pursuant.to Section 6.07 hereof, or a suit by Holdess
of more than 10% in aggregate pnncnpal amount of thé then outstanding Notes.

ARTICLE'?
TRUSTEE
Section 7.01 Duties of Trystee.
(1) If an Event of Default-has occurred and is continuing, the Trustee will excrcise such of the rights and po“ crs vested

in it:by tlus Indenture, and use the same dcgree of care and skill in its-exercise, as a prudent person would exercise or use under the
circumstances in-the condict of stch person's-own alfairs.

') Except during the continuance of an Event of Defiult:
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(D the duties of the Trustee will be determined solely, by the express provisions of this Indenture and the
Trustec need perform onlv thosc dutics that are specifically-set forth ini this Indenture and no others, and no impliéd
covenants or obligations shall be read into this Indenture against the Trustec: and

(2} in the absence of bad faith on its part, the Trustce may conc]us:\ ely rely, as 1o the truth of the statements
and the correctness of the opinions expressed therein, upon certificales or opinions furnished (o the Trustee and conforming
{0 the requirements of this Indenture, However, the Tmstcc will examine the cenificates-and opinions to'determine whether
or not they conform to' the requirenients of this Indenture.

«©) The Trustee may not be relieved from liabilities for its own negligent action, its own negligent failure to act, or its
own willful misconduct, except that: .
(1) this paragraph does not limit the effect of paragraph (b) of this Section 7.01;
2} the Trustee will not be liable for any crror of judgment-made in good faith by a Responsible Officer, unless

it is proved that'the Trustee was negligent in ascertaining the pertinent facts; and

3 the Trustee will not be liable with respect to any aciion ‘it takes or omits to take in good faith in accordance
with a'direction received by it pursuant to Section 6.05 hereof.

(d) Whether or not therein expressly: so provided, every provision of this Indenture that in any wayv-relates to the
Trustee is subject 10 paragraphs (a), (b), and (c) of this Section 7.01.

(© No provision of this Indenture will require the Trustee to expend or risk its own lunds or incur any liability, The
Trustee will be under no obligation to exercisc any of its rights or:powers under this Indenture at thé request of any Holders, unless
sitch Holder has offered to the Trustee security and indemnity satisfactory 1o it against any loss, liability or expense.C

(H The Trustee will not be liable for interest on any money ‘received by it except as the Trustee may agreein writing
with the Company. Money held in trust by the Trusteé néed not be segregated from other funds except to the extent required by law.

Section 7.02 Rights of Trustee,

(a) The Trusice may conclusively tely uporrany document believed by it 1o be genuine and to have been signed or
presenied by the proper Person. The Trustee need notinvestigate ariv fact or master-stated in the document,

(b) Before the Tiustee acts ot refrains from acting;-it may-require an Officers' Centificate or an 0[.)1[11011 of Counsel or
both. The Tnistee will not be liable for any action it-takes or omjts 1o take in. good faith i in reliance on such Officers’ Certificate or
Opinion of Counsel. The Trustee may.consult with counsel and the. written advice of such counsel or any Opinion of Counsel will be

full ahd complcle authorization and protection from liability in respect of-any action taken, suffcred or omitted by it hereunder in good
faith and in rcliance thereon,

(©) The Trustee may act through its attorneys and agents and will not be responsible for the misconduct or negligence
of any agent appointed with duc care,
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@ The Trustee will not be liable for any action ititakés or omits to-take in good faith that it believes 1o be authorized or
within the rights or powers conferred upon it by this Indenture.

(©) Unless otherwise specifically provided in-this Indenture, any demand, request, direction or notice from the
Company will be sufficient if signed by an Officer of the Company.

(N The Trustee will be under o obligation (o exercise any of the.rights or powers vested in it by this Indenture at the
-request or directiori of any of the Holders unless such Holders have offered fo ihe Trusiee indemuiity or security satisfactory to (he’
Trustee against the-losses, liabilitics and expenses that might be incurred by it in compliance with such requesi or direction.

Section 7.03 Individual Rights of Trustee.

The Trustee in its individual or any other capacity may become the owner or pledgee of Notes and may otherw ise deal with
the Company orany Affiliate of the Compmq W ith the same rights'it would have if.it were not Trostee, However. in the.event that the
Trustee acquires any coriflicling interest il must eliminate such conflict within 90°davs, apply 1o the:SEC for periission 1o continue as
tristee (if this indenture has becn qualified under the-TIA) or resign. Any Agent may do the same with like riglits and duties. The
Trustec.is also subject 1o Sections 7.10 and 7,11 hereof.

Section'7.04 Trustee's Disclaimer,

The Trustec will not be responsible for and makes no representation as-to the validity or adequacy of this Indenture, the
Guarantees or the Notes, it shall not be accountable for the Companys use. of the, proceeds from the Notes or any money paid to the
Company-or.upon the Company's direction under any provision of this Indenture, it.will riot be’ responsible for the: usc or application
of any money received by any Paying Agent other than the Trustee, and it will not be responsible for any statement or recital lierein or
any statement in'the Notes or any other document in connection with the sale of the Notes or pursuani to this Indenture other than its
certificate of authentication.

Section 7.05 Notice of Defaults,

1f a Default or-Event of Delault dccurs and is continuing and if it is known tolthe Trustee, the Trusiee will mail wo Holders of
Noles a'notice of the Default or Event of Default within 90 days after it occurs, Except in the case of a'Default or.Event of Defauli in
payment of principal of, preniium on, if any; interest or Specials lnterest,.if any, on, any Note, the Trustec may w ithhold the notice if
and-so long as a committce of its Responsible Officers in goad faith determines that withholding the notice is in the interests of the
Holders of the Notcs.

Section 7.06 Reports by Trustee to Holders of the Notes.

(a) Within 60 days after each May 15 beginning with the May 15.following the date of this Indenture, and for so long
a5 Notes remain omtstanding, the Trustec will mail to the Holders of ihe Notcs a brief report dated as of such-reporting date that
cotnplies with TTA §313(a) (but if no-event described in TIA §313(a) has occurred within the twelve months preceding the reponting
date; no report need be transmitted). The Trustee also will comply with TIA §313(b)(2). The Trustee will also transmii by mail alf
repornts as required by TTA §313(c).

(b A copy of each report at the time of its mailing to.the Holders of Notes will be mailed by the Trustee to the
Company and filed by the Trustec with the SEC and each stock exchange on which the

N
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Notes are listed in accordance with TIA §313(d). The Company will promptly notify the Tmstec when the Notes are hsled on any
stock exchange.

Section 7.07 Compensation and fndemnity.

(a) The Campany will pay to the Trustee from time to* lime rcasonable compensation for its acceplance of this
Indentur¢ and scrvices hercundér. The Trusice's compensation will not be:limited by any law on compensation of a trustec of an
express trust. The Company will reimburse the Trustee promptly upon request-for all reasonable disbursements, advances and
expenses incurred or made by it in addition to the compensation for. its.services. Such expenses will include the reasonable
compensation,. dlsbursemems and expenses of the Trustee's agents and couinsel.

® The Compary and the Guarantors will indemnify the Trustee against any “and all losses, liabilities or expenses
incurred by it arising out of or in connection with the acceptance or administration of'its duties under this Tndenture, including the
cosls and expenses of enforcing this' Indenture againsi the Company and. the. Guarantors (including this Section 7.07) and defending
itself against anv ¢laim {(whether assertied by thé Company, the Guarantors,.anv Holder or any, other Person) or liability in connection
with the exercise or performance of any of its powers or dutics hercunder, C\Cepl to the extent any.such loss; liability or.expense may
be atiributable to'its negligence or bad faith. The Trustee will notify the Company pronmtly of any claim for which it may seek
indemnity. Failure by the Trustee 10 so notify the Company wil! not relicve the: Company or any of the Guarantors of their obligations
hereunder. The Company or-such:Guaranior will defend the claim ahd. the Trustee will cooperate in the defense. ‘The Trustce may
have;separale counsel and the Company will pay the reasonable fecs and expenses of such counsel. Néither the Company nor any
Guarantor need pay for any setilement made without ifs consent, which conscni-will not be unreasonably withheld.

(c) The obligations of the Company and the Guarantors under this Section 7.07 will survive the satisfaction and
discharge of this [ndenture.

(d) To secure the Company's-and the Guarantors' payment obligations in this Section 7.07, the Trustee will have a Lien
prior to'the Notes on all money or propernty held or.collected by the Trustee, .excepl that held in. trust to pay principal of, premium on,
if any, iftérest or Special Interest, if any, on, particular Notes. Such Lien will sunave the satisfaction and discharge of this Indenture.

(e) When the Trustee incurs expenses or renders services after an Event of Default spccxﬁed in Section 6.01(9) or
(10) hereof occurs, the expensés dnd the compensation £or the services (including the fees and expenses of its agents and counscl} arc
intended Lo constitite expenses of adininistration under anv-Bankruplcy Law.

3] The Trustee will comply with the provisions of TTA,§313(b)(2) to'the extent applicable.
Section 7.08 Replacement of Trustee.
{a) A resignation or removal of the Trustee and appointment of a successor Trustee will become effective only upon the

successor Trustec's acceptance of appointinent as provided-in this Section 7.08:

(b)  The Trustee may resign in writing at any time and-be discharged from the trust hereby created by so notifving the
Company. The Holders ofra majority in aggregate principal amount of the then outstanding Notes may remove the Trustee by so
noufwm_., the Trustee and the Company in writing. The. COmpdl’l} may remove the Trustee if:
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m the Trustee fails to comply with Section 7.10° hereof,

(2) the Trustee is adjudged a bankrupl or an insolveni-or an order for relief is entered with respect to the
Trustee under any-Bankmupicy Law,

3} - a custodian or public officer takes charge of the Truslee or its property; or

) the Trustee becomes incapable of acling. )
() If the Trustee resigns or is removed or if a vacancy exists inithe office of Trustee for any reason, the Company will

pmmpllv appoint a successor Trustee, Within onc year-afler-the successor Trustee takes office, the Holders of a majority in aggregate
principal amount of the then outstanding Notes may appoint a successor.Trustec to. rephce the successor Trustee appointed by the
Company.

d) If a successor Trustee does not take office within 60 days after the retiring Trustee resigns or 1s removed, ihe
retiring Trustee, the Company. or the Holders of at least 10% in aggregate principal amount of the then oulstanding Notes may
petition any court of compeient jurisdiction for the appointment of-a successor Trustee.

(e If the Trustee, afier written request by any Holder who has been a Holder for at least six months, fails 10 comply
with Section 7.10 hereof, such Holder may petition any court of competent jurisdiction for thé removal of the Trustee and the
appointiient of a successor Trustee.

A successor Trustee will deliver a writicn acceptance of its appointmeni to the retiring Trustee and to the
Company. Thereupon, the resignation or removal of the retiring Trustee will become effective. and the successor Trustee will have all
the rights, powers and duties of the Trustee under this Indenture. The successor Trustee will mail a notice of its succession to
Holders. The retiring Trustee will promptly transfer all propérty held by it as Trustee to the successor Trustee; provided all sums
owing to the Trustce hereunder hive been paid and subject to ihe Lien prowded for in Section 7.07 hereof. Notwithstanding
rcplacemcm of the Trustee pursuant Lo this Section 7.08, the Company's dbligdtions under Section 7,07 hereof will continue for the
benefil of the retiring Trustee. .

Section 7.09 Successor Trustee by Merger, etc.

If the Trustee consolidates, merges or converts into, or tmnsfers all or subsiantially all of its corporle trust busmess 10,
another corporation, the successor corporation without any further act will be the ‘successor Trusiee.

Section 7.10 Eligibifity: Disqualiﬁcation.

There will at all times be a Tustée hereunder that is a corporation Jorganized and doing business under the laws of the United
States of America or'of any state thereof that is amhon?ed under such laws 10 exercise corporate irusiee power; that is subject to
supervision or examination by federal or state authorities and that has a combined capital and surpliis ‘of at least $100.0.million as set
fortlrin’its most recent published anmial report of condition,

This Indenture will always have a Trustee who satisfies the requirements of TIA-§310(a)(1), (2) and (5). The Trustee is
subject to TIA §310(b). -
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Section 7.11 Preferential Collection of Claims Against Company.

The Trustee is subject to TIA §311(a), excluding any ‘creditor relationship listed in TIA §311(b). A Trustee who has resigned
or been removed shall be subject to TIA §311(a) to the extent indicated therein,

ARTICLES®
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 8.01 Option to Effect Legal Defeasance or Covenant Defeasance.

The Company may at any time, at the option of its Board of Directars evidenced by a resolution set forth in an Officers'
Certificate, elcct to have either Section 8.02 or 8.03 hereof be applied to all outstanding Notes upon compliance with the conditions set
forth below in this Anicle 8.

Section 8.02 Legal Defeasance and Discharge.

Upon the Company's exercise under Scetion 8.01 hereof of the option applicable to:this Scction 8.02, the Company and each
of the Guarantors will, subject 1o the satisfaction of th¢ conditions set forth in Section 8.04 hereof, be deetned to have been discharged
frdm their obligations with respect to all outstanding Notes (including the Note Guarantees) ot the date the conditions set forth below
are satis(ied (hereinaficr, "Legal Defeasance”). For this purpose; Legal Défcasance means that the Company and the Guarantors-will
be deemed to have pdid and discharged the entire [ndebledness represented by'the outstanding Notes (in¢luding the Note- Guarantees),
which will thereafter be deemed 1o be "outstanding” only for the.purposcs of Section.8.03 hereof and-the other Sections of this
Indéntere referred to-in clanses (1) and (2) below, and-to have satisfied all their other obligations under such Notes, the Note
Guarantees and this Indenture (and the Trustee, on demand of and at the expense of the Company, shall execute proper instruments
acknowledging the same), except for the following provisions which wifl survive until otherwise terminated or discharged hereunder:

(4))] the righis of Holders of owstanding Notes 10 receive payments in respect of the priticipal of, premium on,
if any, interest or Special Interest, if any, on, such Notes when such payments are due from the trust refcned to in
Section 8.04 hereof

(2} the Company's obligations with respect {o such Notes inder Article 2 and' Section 4.02 hereof’

(%)) the rights, powers, trusts; duties'and immunities 6f the Trustee hereunder.and the Company's and the
Guarantors' obligations in connection therewith; and

(4 this Article 8,
Subject to compliance with this Aricle §, the Compan\ may exercise its option under this Section 8.02 notwithstanding the
prior exercise of its option under Section 8.03 hereof.

Section 8.03 Covenant Defeasance.

Upon the Company’s exercise under Section 8.01 hercof of thic option dppllC'lb]C to this Section 8.03, the Company and cach
of the Guarantors will, Sllb_]CCi to the satisfaction of the conditions:sct forth in Séction'8.04 hereof: be relcased from each of their
obligations under.the covenanls contained inSections 4.03, 4.07, 4.08,4.09. 4,10, 4,11, 4.12, 4,13, 4.15, 4,16, 4.17 4,18, 4.19 and
.4.20 hereof and clause (4) of Section-3.01 hereof with respect to e outstanding Notes on and after the date the conditions set forth in
Section 8.04 hereof arc satisficd. (hercinafier, " Covenamnt Defeasance™), and the Notes will
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thereafter be deemed not "outstanding” for the pusposes of any dircetion, waiver, consent or declaration or act of Holders (and the
consequences of any thereof) in connection with such covenants, but w ill continue 1o bedeemed "outstanding” for all other purposes
hereundeér (it being understood that such Notes will not be deemed outstanding for accounting purpeses). For this purpose, Covenant
Defeasance means tiat, with respeci-to the outstanding Notes and Note Gaardntces; thic Company and the Guarantors'may omit (o
comply with and will have no liability in'respect of any tenn; condition or: limitation set forth in-any-such covenant. whether directly
or indirectly, by reason of any refefence elsewhere herein o any such covenant or by, reason of any reference in any, such covenant 1o
any other provision herein or in any-other document and such omission lo-comply will not constitutc a Default or an Event of Default
under Scction 6.01. hereof, bul, except as specified above, the remainder of this Indenture and such Notes and Nol€ Guarantecs will be
unaffécied thereby. In addition, upon the Company’s exercise under Section 8.01 hereaf of the option applicable to this Section 8.03,
subject to the satisfaction of the conditions set forth'in Section 8104 hercof, Sections 6.01(3), (4). (5). (6), (7) and (8) hercof will not
constitute Events of Default,

Section 8.04 Conditions to Legal or Covenant Defeasance.
1n order 10 exercise either Legal Defeasance or Covenant Defeasance under either Section 8.02 or 8.03 hereof:

() the Company must irfevocably deposit with the Trustee, in trust, for the benefit of the Holders, cash in
U.S. dollars, non-callable Government Securities, or a combination thercof in such amounts as will be sufficient, ii the
opinion of a nauonalh mcogmzcd investnent bank, appraisal firm; or firm of independent public accountants, to pay the
principal of, premium on, if any, interest and Special Interest, if any. on, the outstanding Notes on the stated:date for payment
thercof or on the applicable redemption date, as thc case may be, and the Company must specify whether the Notes are being
defeased to such stated date for payment or:to a particular, redemption date;

) in the case of an election under Section 8.02 hereof, the Company must deliver 1o the Trusteée an Opinion
of Counscl reasonably acceptable 10 the Trusteée confirming that;

(A) the Company has received from, or there has been published by, the Internal Revenue Service a
tuling; or

(B) since the date of this Indenture, there has.been a change in the applicable federal income 1ax law,

in either case.to the effect that, and based thereon such Opinion of Counsel- shall confinn that, the Holders of the
outstanding Notes will not recognize income, gain or loss for federal income tax purposes as a result of such Legal
Defeasance and will be subject to federal income tax on the samé dinounis, in the same mannér and at the same
limes as would have been:the case if such Legal Defeasance had not occurred;

3) in the case of an election under Section 8.03 hereof, the Company must deliver ta the Trustee an Opuucn
of Counsel reasonably acceptable 1o the Trustee confirming that the Holders of thé outstanding Notes will not recognize
income, gain or loss for federal income tax. purposes as-a result of such Cov enant Defcasance and will be subject to federal
income tax on the same amounts, ‘in the same manner and a4t the saing limes as would have been the case'if such Covenant
Defcasanceé had not occurred,;
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(4) - no Defaul or Event of Default shall have occurreéd and is continuing on the date of such deposit (other
than a Default or Event of Default resulting from the-borrowing of funds to be. applicd to such deposit (and any. sum[ar
concurrent deposit relating to other Indebtedness). and the granting of Licns 10 Secure such borrowings):

(5) such Legal Defeasance or Covenant Defeasance will 10t resultin a breach or violation of, or constitute a.
default under, any material agréeinent or instruinent (other than this Indenturé and the agrécments gov cming any other
Indebtcdness being defeased, discharged or replaced) to which the Company or any of the Guarantors is a party or by whicli
the Company or any of thé Guarantors is bound;

6) the Company must deliver to the Trustee an Officers' Centificate stating that the deposit was not made by
the Company with the intent of preferring the Holders of Notes over the other creditors of the Company with the intent of
defeating, hindering, delaying or defrauding any creditors of the Company or others; and

(N the Company must deliver to the Trustee an'Officers’ Centificate and'an Opinion of Counsel, each stating
that all conditions precedent relating to the Legal Defeasance or-the Covenant Defeasance have been complied with.

Section 8.05 Deposited Money and Government Securities ta'be Held in Trust; Other. Miscellaneous Provisions.

Subject to Section 8.06 hereof, all money and non-callable:Govériunent: Securitics (including the proceeds thercof} deposited
with the Trustee (or other qualifying trustee, oo]lecuvel) for purposes of 1his'Scction 8,05, the ” Trustee™) pursnant to Section 8.04
- hereof in respect of the outstanding Notes will be-held in trust and applied by the Trustec, in accordance with the provisions of such
Notes and this Indenture, to the payment, either directly or through any Paying: Agent (including the Company acting as Paying Agent)
as the Truslee may determine. to the Holders of such Notes of ail sums due and to become dué thereon in respect of principal,
premiumy, if any, interest and Special Interest, if any, but'such money need not be segregated from other funds excenpt to the extent
required by law.

‘The Company will pay and indemnify the Trustce againstany tax, {ce or other charge imposed on or assessed againsi the
cash or non-callable Government Securities deposited pursuant 1o, Section 8.04 heréof or the principal and interest received in-respect
thcreof other than any such tax, fee or other charge which by law is for the account-of the Holders of ihe ouwistanding Notes.

Notwithstanding anything in this Article 8 to the contrary, the Trustee will deliver or pay to the Company from time to time
upon the request of the Company any money or- non-callable Governnient Securitics held by it as- provided in Section 8.04 hercof
which, in the opinion of a nationally: recagnwed firm of independem public accountants e\pressed in-a written cenification thercof
dehvcrcd to the Trustee (which may be the opinion delivered. under Section 8. 04(1) hereof), are in excess of the amount thercof that
would then be required to be deposited to effect an equivalent Legal Defeasance or Covenant Defeasance.

Seclion 8.06 Repayment to Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the pavment of the
principal of, premium on, if any; interest or, Special Interest, if any, on, any Note.and remaining unclaimed for two vears after such
principal, premium, i any, interest or Special Interest, if any, Las become'due and payable shall be paid to the Company on its request
or (if then held
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by the Company) will be discharged from such trust; and the; Holder of such Note will thereafter be permitted to look only to the
Company for payment théreof,. and all liability of the Trustee or such Paying Ageiit wiih respect to such trust-money, aid all I1'1b11|t)
of the Company as trustee thereof, will thereupon cease; provided, however, that the Tnistee or such Pa\'mg Agent; before being
requiired to maké any such repay ment; may al the expense ofithe. Comp'mv cause-to be,published once;in the New York Times and
The Wall Street Joumal (national edition), notice that such moncy:remains uticlaimed: and- that, aficra date. specified therein, which
will not be less than 30 davs from the date of Such notification or publication, any unclaimed balance of such money then remaining -
will be repaid to the Company.

Section 8.07 . Reinstatement.

If the Trustee or Paying Agent is unabie to apply any U. S. dollars or non-callable Government Securities in accordance with
Section'8.02 or 8.03'hercof, as'the case may be, by reason of‘any order or judgment of any courl-or governmental authority enjoining,
restraining or otherwise prohibiling-such apphcauon, then' the Cornpany's and the Guarantors' obligations under this Indcnrure and the
Notes and the Note Guarantees will be revived and reinstated as-though no déposit had occurmed pursuant to Section 8.02 or 8.03
heréof until such time as the Trustee or Paying Agent is permitied o’ apply all such moncy in-accordance with Section 8.02 or 8.03
hercof,.as the case may be; provided, however, that, if the-Company- makes any pay meiit of principal of, premium on, if any, interest
‘or Special Interest, if any, on, any Note followmg the reinstatement of its obligations, the Compan) will be subrogated to the rights of
the Holders of such Noi€s o receive such payment from the money held by the Trustee or Paying Agent.

: ARTICLEY
AMENDMENT, SUPPLEMENT AND WAIVER

Section 9.01 Without Consent of Holders of Notes.
Notwwithstanding Section 9.02 of this Indenture, w ithout the consent of any Holder of Notes, ihe Company, the Guarantors
and the Trusiee may amend or supplement this Indenture, the Notes or the Note Guaraniees:

) 10"cure any’ ambiguity, defect or inconsistency; -

@ to provide for uncertificated Notes in addition 1o or in place of certificated Notes;

(3) to provide for the-assumption of the Company’s or a Guarantor's obligations to the Holders of the Notes
and Note Guaranieés by a successor to the Company or such Guarantor pursuant to- ‘Anticle 3or Anicle 10 hereof;

{4 to make any change that would provide:.any additional rights or benefits 1o the Holders of the Notes or that
does not adverscly affect the legal rights hereunder of any Holder,

(3) to comply with requirements of the SEC in order 10 effect or maintain the qualification of this Indenture
under the TIA;

(6) to conform the text of this Indenture, the Noles or the Note Guararitees to,any provision of the

"Deseription of Notes” section'of the Compam, s Offcnng Circular datedJuly 24; 2012, relating to the initial offering of the
Noles, to the extent that such provision in that’ “Description of Notes" was intended 10 be a verbatim recitation-of a provigion
of this Indenture, the Noies or the Note Guarantees, which intent may be evidenced by an Officers' Certificate to that effect;
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() to provide for the'issuance of Additional Notes in-accordance with the hmhations se1 forth in this
Indenture as of the date hereof;

(8) to comply with the requirements of appiicntjle Gaming: Laws or to provide for requirements imposed by
applicable Gaming Aulherilies: or

L)) to atlow anv Guarantor to execnte a supplemental indenture and/or a Note Guarantee with respect to the
Noles.

Upon the request‘of the Company accompanied b} a resolution of its Board of Directors authorizing the execution of any .
such amended.or supp]ememal indenture, and upon receipt by the Tristee of the documents described'in Section 7. .02:and Section 9.06
hereof, the Trustée will join with.the Compam' and the Guarantors in the exccution of any 1mendcd or supplemental indenture
atithorized or permitted by the terms of this Indenture and to ritake any further appropriatc agreements and stipulations that may be
iherein Contained, bul the Trustee will not be obligated to enter-rito-such amended or supplemental mdemure that affects its own

-rights, duties.or immunities pnder this [ndenture or otherwise,

Section 9.02 Wilh Consent of Holders of Notes.

Excepl as provided below in this Section 9.02, the Company-and the Trustce may amend or supplement this Indenture
(inclnding, without limitation, Section 3,10, 4.10, 4. 11 and 4.16 hereof) and'the Notcs-and the'Note Guarantees with the consent of the
Holders of at Ycast a-majority in ageregate principal'amount of ihe then oRiStanding Notes (including; without limitation, Additional
Notes, if any) voting as a single class-(including, without limilation, consents obtained in connection with a tender offer or exchange
offer for, or purchase of, the Notes), and, subject to Sections 6.04 and 6.07 hereof, anv existing Default-or Event of Default (other than
a Default or Event of Default in the payment of the principal of, premium on, if any, interest or Special Interest, if any, on, the Notes,
except a payment default resubting from an acceleration that has been- rescinded) or compliance with any provision. of this Indenture or
the Notes or.the Note Guarantecs may be waived with the consent of the Holders'of a'majority in aggregate principal amount of the
then outstanding Notes (including. w ithout limitation, Additional Notes, ifany) voting as a single class (including, without limitation,
consenis obtained in connection with a tender offer or cxchange offer for, of. purchase of, the Notes). Scction 2.08 hereof shall
determine which Notes are considered to be "outstanding” for purposes of this Section 9:02.

Upon the.request of the Company accompaitied by a resolution of its Board of Dircctors authotizing the execution of any
such amended or supplcmcnla] indenture; and upon the filing with the Trustce 6f evidence satisfactory 1o the Trustee of the consent of
the Holders of Notes as‘aforesaid, and upon receipt.by the Trustee of the documents described in Scction 7.02 hereof and Section 9.06,
the Trustee will join with the Compam and the Guarantors in the execution of-such-amended or supplemental indentitre unjess such
amended or supplemental indenture difectly affects the Trustee's own rights, dities or immunitics under this-Indenture or otherwise, in
which case-the Trustee may in its discretion, but will not be obligated 1o, enter into:such amended or supplemental Indenture.

It is not nceessary for the consent of the Holdérs of Notes under this Section 9.02.10 approve the panticular form of any
proposed amendment, supplement or waiver, but itis sufficient if such consent approves the substance thercof.

After an amendment, supplement or,waiver under this Scction 9.02 becomes effective, the-Company will mail to the Holders
of Notes affected thercby a notice briefly describing the amendment, supplement or waiver. Any failare of the Company ¢ mail such
notice, or any defect therein, will not, however, in-any way.impair or affect the validity of any such amended or supplemental
indeiure or

82




waiver. ‘Subject to Sections 6.04 and 6.07 hereof, the Holders of a majorily-in aggregate principal anount of the Notes then
oulstanding voling as a single class may waive comp]:ance ina pamcul'tr mstance by the:Company with any provision of this
Indenture, the Notes or the Notc'Guarantees: However, without the consent ol cach "Holder.affected, an amendment, supplement or
waiver under this Scction 9.02 may not (with tespeci‘to any Notes held by a-fion-consenting Holder):

Q) reduce the principal amount of Notes whose Holders must consent toan amendment, supplement or
waiver, .

() reduce the principal of or change the fixed maturity of any Note or alier.or waive any of the provisions
with respect to the redemption of the Notes (except as provided above with respect 10 Sections 3.10, 4.10, 4.11 and 4.16
hereof),

(3) reduce the rate of or change the time for payment of interest, including defauli interest, on any Note;

4 waive a Default or Event of Default in the. payment of principal of -premiurm on, if any, inerest or Special

Interest, if any, on. the Noles {(except a rescission of acceleration of l]le‘Nolcs by the Holders of at least a mgajority in
aggregale pfi incipal amount of the then outstanding Notes and a waiver of the payment default that resulted from such
accelcration),

(3) make any Note payable in money other than:that'stated in the Notes;

{6) make any change in the provisions of this Indenture retating to waivers of past Defaults or the rights of
Holders of Notes to receive payments of pnncipal of, premium on, if any, intérest or Special Interest, if ary, on, the Notes;

(7} waive a redemption payment with respect to-any Note'(other than a i)a}'menl required by Sections 3.10,
4.10, 4:11 or 4.16 hereof);

(8) release any Guaranior from any of its obligations under its Note Guarantee or this Indenture, cxcept in
accerdance with the terms of this Indenture; or

(9) make any change in the preceding amendment and waiver provisions.

In addition, any amendment to, or waiver of, the provisions of this Indenture relating to subordination that adversely affects
the rights of Holders of the Notes will require the consent of the Holders of at leasi 66 2/3% in aggregate principal amount of Notes
then outstanding.

Section 9.03 Compliance with Trust Indenture Act.

Every amendment or supplement 1o this Indenture or the Notes will be set forth in an amended or supplemental indenture that
complies with the TIA as then in effect,

Section 9.04 Revocation and Effect of Consents.

Uniil an amendmeant, supplewentor w aiver.becomes cffective, a-consent Lo it by.a Holder of a Note is a continuing consent
by the Holder.of a:Noie and every subsequent Holder of:a Note orportion of a Note that evidences the same debt as the consenting
Holder's Note, even if notation of the consent is not made on any Notc. Howev er, any such Holder of a Noicor subsequent Holder of
a Note may revoke the consent as to its Not¢ if the Trustee receives written riotice of revocation before the date the amendinent,
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supplement or waiver becomes effective. An amcndment, supplement or waiver becomes effective in accordance with its terms and
thercafter binds cvery Holder.

Section 9.03 Notation on or Exchange of Notes.

The Trustee may place an appropriate notation about an amendment, supplement or waiver on any Note thereafier
authenticated. The Company in exchange for alf Notes-may issue and the Trustce shall. upon reeeipt of an Authentication Order
authenticate new Notes that reflect the amendiment, supplement or waiver. -

Failure 1o make the appropriate notation or issue a new Note will not afl'ecl the validity and efTect of such amendment,
supplement or waiver.

Section 9.06 Trustee to Sign Amendments, elc.

The Trustee will sign any amended or supplemental mdemurc authorized pursuant 1o.this Anticle 9 if the amendment or
supplement does not adversely affect the rights, duties: liabilitics oT inununities of the Trusiee. The Compam' may not sign an
amended or supplemental mdemum until the Board of Directors of the Company approves it. In-executing any amended or
supplemental indenture, the Trustec will be entitled 1o, réceive and [(subject 1o Sectien 7.01 hereof) will be fully protected in relying
upon, in addition to the documents requirced by Section 13.04 héreof, an Officers' Certificate and an Opinion of Counsel stating that
‘e execution of such amended or ‘suppletnental indenture is autherized or permitied by this Indenture.

ARTICLE 10
SUBORDINATION

Section 10.01 Agreement to Subordinate.

The Company agrees, and each Holder by accepting a Note agrees, thai the Indebicdness evidenced by the Notes is
subordinated in right of payment, to the extent and in the manner provided in this Article 10, (o the prier pavment in full of ail Senior
Debt (whether outsianding on the date hereof or hereafier crealed, incurred, assumed or guammced) and that the subordination is for
the benefit-of the holders of Senior Debt.

Section 10.02 Liquidation, Dissofution; Bankruptcy.

Upon any distribution to creditors of the Company ina liquidation or dissolution of the Company or in a bankrupicy,
rcorganization, insolvency, recewcrsh:p or stmilar procccdmg relating to the Company or its Jproperty, in an assignment-for the benefit
of creditors or any marshaling of the Company's assets and liabilitics:

) holders of Senior Debt will be cmnled 1q receive payment in full of all Obligations due in respect of such
Senior Debl (including interest after the commencemient of any bankruptcy proceeding al the rate specified inthe applicable
Senior Debt) before the Holders of Notes will be entitled to receive any, paymeént ‘with respect to the Notes (except (hat

Holders of Notes may receive and retain Permitted Junior. Securitics and payments made from the trust created pursuant to
Section 8.0t Hereo(): and

(2) until alt Obllgauons with rcspecl to Senior Débt (as, provided in clause (1) above) arc paid in full, any
distribution to w hich Holders would be entitled but for this Amclc 10 will be
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made io holders of Senior Debt (except that Holdess of ‘Notes nay receive and-retain Permitted Junior Securities and
pavments made from the trust created pursuari to Section'$.01 hereof), as their interests may appear. _

Default on Designated Senior Debt.

{a) -  The Company may not make anv payment or distributionto the Tmstce or any Holder in respect of Obligations
with respect to the Notes and may not acquire from Llic Trustee or any Holder any-Notcs for cash or property (other than Permitted

Junior Secunties and paymenis, inade froni the trust created pursuant to Section 8.01 hercof) il

Section 10:03

(1) pavment defaull on Designated Senior Debt oceurs and is contimiing; or

(2) arty other default occirrs and 'is contimiing on-any serics of Designated Senior Debt that permits holders of
that serics of Designated Senior Debt-to-accelerate its maturity and.the Truslee receives a notice of such default (a " Payment
Blockage Notice"y [rom the Company orithe holders of any Designated Senior Debt.

The Company may and will resume pavments on and distributions in respect of the-Notes and may.acquiire them

{b)

upon the carlicr of:

(N
(2) in the case of a nonpayment defanlt, the carlicr of the date on which such nonpayment default is cured or
waived-or 179 days-after the date on which the applicable Payment Blockage Notice is received by the Trustee, unless the

maturity of anv Designated Scnior Debt has been accelerated,

in the case of a payment defali, the date on which such default is cured or waived, and

if this. Article 10 otherwise permits such pavment, distribution or acquisition at the time of such pavment, distribution or acquisition

The period during which the Company is prohibited from making payments or distributions in respect of the Notes or
acquiring any Notes as described in this Section 10.03:is referred to as the " Payment Blackage Period"”

Notwithstanding-anything in this Article 10-or the Notes.to.the contrary,
in 1o event shall a Pavment Blockage Period extend beyond 179 davs from the date of the. -receipt by the

.

)

Trustee of the Paymem Biockage } Noticeinitiating such Payment Blockage Period,
there-shall be a period of at Jeast 186G:consecutive days in each 365-day period when no Paymeni

2y

Blockage Period is in effect, and
3) not more than one Payment Blockage Penod with'respect 10 the Notes may be commenced within anv

period of 365 consecitive davs,

No nonpayment default that existed or was continuing on the date-of delivery- of any Payment Blockage Notice io the Trustee
may be, or may be made, the basis for a subsequent Pavment Blockage Notice-unless such default-has been cured or waived for a

period of not less than 90 days.
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Section 1004 Acceleration of Notes.

If payment of the Notes is accelerated bemuse of an Event of Default, the Compdny will- promptly notify holders of Senior
Debt of the acceleration.

Section 10.05 When Distribution Must Be Paid Over.

In the event that the Trustee or any Holder of the, Nmes receives any payment ol any, Obligations with respect to the Noles
. (other than Permitted Junior Securities and payincnis made from the trust created pursuant to Section 8.01 hereof) at a time when the
paymesi is prohibited by this Anticle 10 and the Trustee’or the Holder, as applicable, has actual knowledge that the payment is
pmmblled by this Article 10. such pavmem will be held:by the Trustee-or such Holder, in trust for the benefit of, and will be paid
forthwith over and delivered, upon wrilten request, to, the:holders'of Senior Debt as their intcrests may appear or their representative
under the agreement,. indenture or other documeni (if any). pursuant o which Senior Debt may have been issucd, as their respective
' interests may appear, for application to the payment of all Obligations with respect to Senior Debt remaining unpaid to the extent
necessary 10 pay such Obligations in full in accordance with their terms, after giving éffect to any concurrent payment or distribution
to of for the hoiders of Senior Debi.

With respect io the holders of Senior Debt, the Trustee undértakes to perform onl\ those obligations on the part of the Trustee
as are specifically set fonh in this Adicle 10, and no implied covenants or obligations wilh respect ta the holders of Senior Debt will
be read into this Indenturc against the Trustee. The Trustee-will not be deémed 10 owe any fiduciary duty to the holders of Scnior
Debt, and will not be liablc to any such holders if the Trusiee pays over or.distributes to or on behalf of Holders or the Company or
any other Person money 6r assets to which amy holders-of Senior Debt are then entitled by virtue of this Article 10, except if such
payment is made as a result of the willful misconduct or gross negligence of the Trustee.

Section 10.06 Notice by Company.

The Company will promptly notify the Trustce dnd the Paying Agent of any facts known to the Company that would cause.a
pavment of any Obiigations with respéct ta the Notes to vialate this Article 10, bul failure to give such notice.will not affect the
subordination of the Notes to the Senior Debt as provided in this Article 10.

Section 10.07 Subrogation.

After all Senior Debt is paid in full and until the Notes are paid in full; Holders of Notes will be subrogated (equally and
ratably with all other Indebtedness pari passu wilh the Notes) to the rights of holders of Senior-Debt to receive distributions applicable
to Scrior Debt 10-the extent that distributions otherwise payable to the Holders of Notes have becn applied to the pavrient of Senior
Debt. A distribution made under this Anicle:10 io"holders of Senior Debt that othenwvisc would have been made to Holders of Notes is
noy, ag between the Company and Holders; a payinent by-the Company on the Notes.

Section 10.08 Relative Rights.
This Anticle 10 defines the relative rights of Holders of Notes and holders of Senior Debt. Nothing in this Indenture will:
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O impair, as between the Company arid Holders of Notes, the obligation of the Company, which is absolute
and unconditional, to pay principal of, premiumyon, if any interest and Special Interest, if anv, on, the Notes in accordance
with theirterms;

2 affect the relative rights of Holders of Notes and creditors of the Company other than their rights in
relation to holders of Senior Debt; or

(3) prevent the Trustce or any-Holder of Notes from exercising ils available remedies upon a Default or Event
of Default, subject to the rights of holders and owners of Seniof Debt to receive distributions and payments othcrwise. payable
10 Holders of Notes.

I the Company fails because of this Article 10 1o pay principal of, premium on, if any, or interest or Special Interest, if any,
on. a Note on the due date, the failure is stifl a Default or Event of Default.

Section t0.09  Subordination May Not Be Impaired by Company..

No right of any holder of Senior Debt io enforce the sibordination of the [ndebiedness ¢videnced by the Notes shall be
impaired by any act or Fiilure to act by the Company or any Holder'or by the Hilure of the'Company or any ‘Holder to comply with
this Indenture,

Section 10.10 Distribution or Notice.to Representative.

Whenever a disiribution is to be made or a notice given to:holders of ScniorDebt, the distribution may be made and the
notice given to their representative.

Upon any payment or distribution of assci§ of the Company: referred to in this Article 10;:the Trustec and the Holders of
Notes will be entitled to rely upon any order or decree miade by any court of competent ‘jurisdiction or upon any cenificate of such
representative or of the liquidating trustec or agent or other Persou making any, distribution to the Trustee or to the Holders of Notes
for the purposc iof ascentaining the Persons enmled 10, pammp'nc in'sich. dlstnbuuon ‘the holders of the Senior Debt'and other
Indebtedncss of the Company, the amount:thereof or payable thereon, the-amount or ainounts pmd or distributed therean and all other
ficis pertinent.thereto or 1o this Article'10.

Section 10,11 Rights of Trustee and Paying Agent.

Notwnhstandmg the provisions of this Article 10;0f” amy other provision of this Indenture; the Trustee will not be charged
with knowledge of the existence of any facts that would prohibil the making of any, pay micnt or d:smbuuon by the Trustee, and the
Trustce and the Paving Agent may conlinue o make payments on the Notes, unless. the Trustee hais received al its Corporaté Trust
Office prior to-the date of such pavment written notice of facis that would cause the pavinent of any Obligations with respect to the
Notes to violaie this Article 10, Nothing in this Anicle:10 will nnpalr the claims of, or-payments to, the Trustee under or pursuant to
Section 7.07 hereof.

The Trustee shall be entitled to rely on the delivery to it of a writlen nolice by -a Person representing himself to-be a holder of
Senior Debt (or-a representative of such holder) 1o establish: 1hat such notice has been givén by a holder of Senior Debt (or a
representative of any such holder). In the event that the Thstee determings in | good faitlvihat further evidence is required with respect
to the right-of any Person as a holder of Senior Debi to participate in any paymeént or distribution pursuant to this Article 10, the
Trustee inay request such Person to furnish evidence to the reasonable satisfaction of the Trustee as to the amount of Senjor Debt held
by stch Person; the extent to which such Person is entitled to pammp‘ltc in such payment:or distribution and anv other facts pertinent
10 1hc rights of such Person under
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this Ariicle 10, and if such evidence-is ot fumished, the Trustee may-defer any payment w hich it may be required to make for the
benefit of stich person pursuaiit to.the terms of this Indenture pending judicial‘determination as to-the rights of such Person to receive
such payment.

The Trustee in its individual or.any other capacity may hold Senior Debt with the same rights it would have if' it were not
Trustee. Anv Agent mav do the same.with like rights.

Section 10.12 Authorization to Effect Subordination.

Each Holder of Notes, by the Holder's accépiance thereof, authorizes and directs the Trustee on such Holder's behalf 1o'take
suchaction-as may be necessary-or appropriate.to effectuate the subordination as provided in this Article 10, and appoims the Trustee
1o act as such Holder's attorney-in-fact-for any and all such purposes.. If the Tnisiee does not file a proper proof of claim or proof of
debl'in the form required in any proceeding refcrred to in'Section 6.09 hercof-at least 30 days before.the expiration of the time (o file
such claim, the representatives under any agreement, indenture or other document:(if any) pursuant to-which Senior Debt may have
been issued are hereby authorized to file an appropriate claim for and on behalfof the Holders of-the Notes.

ARTICLE 11
NOTE GUARANTEES
Section 11.01 Guarantee.
a)' Subject 1o this Afticle 11, each of the Guarantors hereby, jointly and severally, uncondmouall\' puarantees (o each

Holder of a Note authenticated and delivered by the Trustee and'to the Trustec and its successors and assigns, imespeciive of the
validity and enforceability of this Indenture, the Noles or the obli gattons, of the Company hereunder or thereunder, tliat:

(1) the principal of. premium on, if any, intercst-and Special Interést, if-any,.on, the Notes.will be promptly
paid in full when due, whether at matunity, by acceleration,. redcinprion or othenwise, and interest on the overdue principal of,
premium on, if any, interest and Special Interest, if any, on, the Notes, if lawful, and all other obligations of the Company to
the Holders or the Trustce. hercunder or thereunder will be promply. pdld ifi full or performed, ali in accordance with the
terins licreof and thereof; and

(2) in casé of any extension of time of payment or.renewal of any Notes orany of such other obligations, that
same will be promptly paid in full w lien due or performed in accordance with the terms of the extension or renewal, whether
at stated matusity, by acceleration or otherwise.

Failing paymem when due of any amount so guaranteed or any performance so guaranteed for whatcver reason, the
Guarantors will be jointly-and severally obligated 1o pay the same itmmediately. Each Guarantor agrees that this is a guarantee of
payment and not-a guaraee of collection.

b) The Guarantors hereby agree that théir obligations hercunder are unconditional, irrespective of the validity,
regularity or enforceability of the Notes or [hlS lndcmurc the absence-of any action to enforce thic saine, any waiver or consent by any
Holder of the Notes with respcct O any-provisions beréof or thereof, the recovery of any judgment against the Company, any action1o
cenforce the sanie or any other circumstanée which might othenwise constituic a legal.or equitable discharge or defensc’'of a guarantor,
Each Guarantor hereby waives diligence, ‘presenument, demand of payment, filing of claims;with a courl in the évent of insolvency or
bankrupicy of the Company, any right to:require a
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proceeding first against the Company, protest, notice and all demands whatsocver and covenant that this Note Guaramee will not be
discharged except by complete performance of the obligations contained in the Notes-and this Indenture.

(c) If any Holder or the Trustee is requm:d by any court or othenwise to'return to the Company, the Guarantors or any
custodian, tustee, liquidator or other similar official acting in relation 1o either the Company 6r the Guarantors, any amount paid by
either 1o the Trustée or such Holder, this Note Guarantee, to the'extent therctofore discharged, will be reinstated in full force and
effecl.

{d) Each Guarantor agrees that it will nol be catilled o any right of subrogation in relation 10 the Holders in respect of
any obligations guaranteed hereby until payment in full of ali obligations guarinteed hereby. Each Guarantor further agrees that, as
between the Guarantors, on the onc hand, and the Holders and thic Trusteean the other hiand, (1)-the matrity of the obligations
guanmeed hereby may be accelerated as provided'in Anticle 6 hereof for (he purposcs of this Note Guaraniee, notiv ithstanding any
stay, injunction or other prohibition preventing such accelération in respect of the obligations.guaranteed hereby. and (2) in the event
of any declaration of acceleration of such obligations as provided in Article 6 hereof, such obligations (w hether or not due and
payable) will forhwith become due and payable by the Guarantors for-the  purposc of this Note Guarantee. The Guarantors will have
the right to seek coniribution from any non-paying Guarantor 5o Iong as the exercise of such right does not impair the rights of the
Holders under the Note Guarantee.

Section 11,02 Subordination of Note Guarantee.

The Obligations of each Guarantor under its Note Guarantce pursuant Lo this Article 11 subordinated in right of payment 10
the Senior Debt of such Guarantor on the same basis as the Indebtedness evidenced by the Notes is subordinated in right of payment to
the Senior Debt of the Company. For the purposes of the foregoing sentence, the Trustee and the Holders will have the right 0
reccive and/or retain payments from any of the Guarantors only ‘at such times as they may receive and/or retain payments in respect of
the Notes pursuant to this Indenmure, including Article |0hercof.

Section 11.03 Limitation on Guarantor Liability.

Each Guarantor, and by its acceptance of Notes, each Holder, hereby confirms that it is the i intention of all such parties that
the Noie Guarantee of-such Guarantor not constitute a frandulént lransfcr or conveyance for purposes of Bankruptey Law, the Uniform
Frandulent Conveyance Act, the Uniform Fraudulent Transfer-Act or any'similar fedenl or statc law 1o the extent applicable to amy
Note Guarantee. To effectuate the foregoing mlcmlon. the ‘Tmstee, the Holdersand the Guarantors hereby irrevocably-agree that the
obligations of such Guarantor will be limited to the imakimum amount that will, after giving effect to'soch naximum amount and all
other contingent and fixed liabilities of such Guarantor that are relevant under such laws, and afier giving effect to any collections
from, rights to receive contribution from or pavmems made’by or on behalf of any other. ‘Guarantor in respect of the obllgauons of
such olhcr Guarantor under this Article 11, result in the obligations of siich Guarantor under its Note Guarantce not constituting a
fraudulent transfer or comvevance.

Section 11.04 Execution and Delivery of Note Guarantee.

To evidence its'Note Guarantee set forth in Section 1'1.01 hereol, each Guarantor hereby agrees.that a notation of such Note
Guarantee substantially in the fonm attached as Exhibit D hercio will be endorsed by an Officer of such Guarantor on each Note
anthenticated and delivered by the Trustee and that this Indenture will be exécuted onbehalf of such Guarantor by one of its Officers.
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Each Guarantor hereby agrees that its Note Guarantee sci forth-in Section 11.01 hereolwill:remain in full force and effect
notwithstanding any failure to endorse on éach Note a notation of such'Note Guarantee.

If an Officer whose signature is on this Indenture or on the Note Guarantee no-longer holds that office at the time the Trustee
authenticates the Note on which a Noic: Guarantec is endorsed, the Note Guaramtee will be valid nevertheless.

The detivery-of any Note by the Trustee, after the authentication thereof hereunder, will constituice due delivery of the Note
Guarantee sct forth'in this Indenture on behalfl of the Guaraniors.

In the event that the Company -or any of its Restricted Subsidiarics:creates or acquires-any Domestic Subsidiary after the date
of this Indenture, if required by Scction 4.18 hereof, the Company will cause such Domestic Subsidiary to comply with the provisions
of Secuon4 18 hereof and this Article 11, to the exient applicable.

Section 11.05 Guarantors May Consolidate, etc., on Certain Terms.
Except as othenwise provided in Section 11.06 hereof, no Guaranitor may sell or otherwise dispose of all or substantialty all of

its assets to, or consolidate with or merge with or into (whether or not such Guarantor is the surviv ing Person) another Person. other
than the Company or another Guarantor, unless;

(H immediately after giving cffect 10 such lmnsaclion, no Default or Event of Default exists; and
(2) cither;
(a) subject o Section 11.06 hercof, the Person acquiring the propenty in anv such sale or disposition

.or the Person formed by or surviving any such consolidation or merger unconditionally assumes all the obligations of that
Guarantor under its Note Guarantee, this Indenture and the Reg,nslrahon Rights Agrcement oh the terms set forth herein or
therein, pursuant to a supplemental indenture in form and subslancc reasonably satisfactory to the Trustee; or

(b) the Net Proceeds of such sale or othér disposition are applied in accordance with the applicable
provisions of this Indenture, including withott limitation, Secfion 4,10 ereof.

In case of any such consolidation, merger, sale or convevance and upon the assumption by the successor Person. by
supplemental indenture, exccuted and delivered to tlie Trustee and satisfactory in form to the Trusiee, of the Note Guarantee endorsed
upon the Notes and the due and punctual performance of all‘ol the covenantsand conditions of this.Indenturc to be performed by the
Guaranior, such successor Person will siiceéed to and be substituted for the Guarantor with the same effect as if-it had been named
herein as a Guarantor. Such successor Person thercupon'may cause to-be signed any or all of the Note Guaraniees to be endorsed
upon all of the Notes issuable hereunder which theretoforc shall not have been signed by the Company and.delivered to the Trustee.
All the Note Guarantees so issued will in‘all respects have the same legal rank and benefit under this Indenture as the Note Guarantees
theretofore and thereafter issued in accordance with the terms of this Indénture as though all of such Note Guarantecs had been issued
at the date of the exccution hereof.

Except a5 set fondvin Articles 47and 3 hereof, and notwithstanding clauses-2(a) and (b) above, nothing contained in this
Indenture or in any of the Notes will prevent any consolidalion or merger of a
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Guarantor with or into lhe Company or another Guarantor; or-will prevent any sale or conveyance of the property of a Guarantor as an
cntirety or substantially as an enticety to'the Company or another Guarantor.

Section 11.06  Releases.

() In the event of any sile or other disposition of all or substantially all of the assets ‘of any Guarantor, by way of
MCIECT,. .consolidation or otherwise, 1o a Person that is not (either beforc or after giving cffect o such Lransacuon) the Comp'mv ora
Restricted Subsidiary of the Company, then the corporation acquiring 1hc property will be released and relieved of any obligations
under the Note Guarantee,

(b) in the event of any sale or othcr disposition of C'lpual Stock of any Guarantor to a Person that'is not (either before
or afier giving effect to such transaction) the Company or a Restricted Subsidiary-of the/Company and such Guarantor ceases:to be a
Restricted Subsidiary of the Company as i result of the sale ot other dlsposnmn then such Guarantor w nll be rc!eased and rclieved of
any obligations under its Note Guaraniee:

provided. in both cascs, that the Nct Procecds of such sale or other disposition are applied in'accordance with the applicable provisions
of this Indenture, including without timitation Section 4.10 hereof. Upon delivery by the Company to the Trustee of an Officers'
Certificaie and an Opinion of Counsel to.the effect that such sale or oiher chspos:uon was-made by the Company in accordance with
the provisions of this Indenture, including without limitation Section 4.10 hereof, the Trustee, will execute-any documents reasonably
required in order 10 cvidence the release of anv Guaranior fromits obligations under its Note Guarantec.

{c) Upon designation of any Restricted Subsidiary that is @ Guarantor as an Unrestricted Subsidiary in accordance with
the terms of this Indenture, such Guarantor will be released and relieved of any obligations under its Note Guarantee,

(d) Upon Legal Défeasance or Covenant Defeasance in accordance with Anticle 8 hereof or satisfaction and discharge
of this Indentuire in accordance with Anticle 12 hereof, cach Guarantor will be released and rélieved of anv ébligations under its Note
Guarantee.

(©) If a Guarantor ceases to be a Significant Restricied Subsidiary, such Guarantor will be released and relicved of any
obligations under its Note Guarantee, but if and only il at that time such Giarantor is not a Guarantor under any Credit Facility.

Any Guarantor not released from its obligations under its Note-Guarantee as provided in this Section 11.06 will remain liable
for the full amount of principal of, premiiim on, il any, interest and Special-Interest, il any, on, the Notes and for the, other obligations
of any Guarantor under this Indenture as provided in this Article 11.

ARTICLE 12
SATISFACTION AND DISCHARGE

Scction 12.01  Satisfaction and Discharge.
This Indenture will be discharged and will cease 10 be of further éffect as to ail Notes issued héréundcr, when;
() either:
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(a) ali Notes that have been authenticated, except lost, stolen or destroyed Notes that have been
replaced or paid and Notes for whose payment money has been’ deposited in trust-and thereafter repaid to the. Company,.have
been delivered to thie Trustee for cancellation; or

by all Notes that have not been delivered ta the Trustee for cancellation have'become due and
pavable by reason of the mailing of a notice of redemplion orothenwise'or will become dué and payable within one vear and
the Company ot any Guarantor has irrevocably deposited or causcd to be deposited with the Trustee as trust funds.in trust
solelv for the benefit of the Holders, ¢ash in U.S. dollars, non- cal]dble Government Securities, or a combination thereol, in
such amounts as will be-sufTicient, withoiit consxdermcn of.any reinvestment of interest, to pay and discharge the entire
Indebtedness on the Notes not delivered to the Trustee for cancéllation for principal, premiwn, if any, interest and Special
Interest. if any, to-the date of maturity or redemption,

() in respect of subclause (b) of clause (1) ofithis Section 12,01, no Default or Event of Default has occurred
and is continuing on the date of ihe deposit {other than a Default or Event of Defaoht resultmg from the borrowi ing of funds to
be applied to.such deposit and any:similar dcposn rclaung to other indebtedness and, in each case, the granting of Liens to
secure such borrowings) and the deposit will not result iri a breach or violaiion of, or constitute a default under, any other
instrument to which the Company or any Guarantor is a- .party or by which the Compan) orany Guarantor is bound (other_
than with respect to the borrowing of funds to be applied concurrently 1o make the dcpos:l reguired 1o effect such satisfaction
and discharge and any similar concurrent deposit relating to other Indebtedness, and'in each case the granting of Liens to
secure such borrowings);

3 the Company or any Guaranior has paid or caused 10 be paid all sums payable by it under this Indeniure;
and

) the Company has delivered irrevocable instructionis to Ihe “Trustee under this Indenture 1o apply the
deposited money toward the payment of the Notes at maturity or on the redeiption date, as the case may be.

In addition, the Company must deliver an Officers' Certificate and an Opiniof of Counsel to the Trustee stating that-alt conditions
precedent to satisfaction and discharge have been satisficd.

Notwithstanding the satisfaction and discharge of-this Indénture, il moncy:has been deposited with the Trusiee pursuant to
subclause (b) of clause (1) of this Section 12.01, the provisions of Scctions 12.02-and{8.06 hereof will survive. In addition, nothing in
this Section 12.01 will be decnied to discharge those provisions’of Section:7.07 hereof, that, b their terms, survive the satisfaction
and discharge of this Indenture.

Section 12:02 Application of Trust Money.

Subject to the provisions of Section 8.06 hercof; all money deposited with the Trustee pursuant (o, Section 12.01 hereof shali
be held in trust and applied by it, in accordance with the :provisions of the Noics and this Indenture; to the payment, either directly or
through-any Paying Agent (mcludmg the Company, acting as-its.own Paying Agent) as the Trisiee may determinc, to the Persons
entitled thereto, of the principal, premium, if any, interest and Special, !mcresl if any, for whose payment such money has been
deposited with the Tristee: but such money need not be segrepated from other funds e\ccpl to the extent required by law.
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If the Trustee or Paying Agent is unable to apply anv money or.Government Securities in accordance w ith Section 12.01
hereof by reason of any legal proceeding or by reason of any order or judgment of any court or governmental authority enjoinifig,
restraining or otherwisce prohibiting such application; the Company's and any. Guaranior’s obligations under this Indenture and the
Notes'shall be revived and reinstated - as though no déposit had occurred. parsuant to Section 12 .01 hereof; prowded that if the
Compam' has made any payment of principal of, premium on, if any, interest or Special Interest, if any, on, any Notes because of the
reinslatement of its obiigations. the Company shail be subrogated to; lhe rights of the Holders of such Notes 10 receive such payment
from the moncy or Government Sccurities held by the Trusice or Paving Agent.

ARTICLE 13
MISCELLANEQUS
Section 13.01 Trust Indenture Act Controls.

If any provision of this Indenture limits, qualifies or conflicts with the duties imposed by TIA §318(c), the imposed duties
will control.

Section 13.02 Naotices.

Any notice or communication by the Company, any Guarantor or the Trustee to the others is duly given if in writing and
delivered in Person or by first class mail (registered or certified, renirn receipt requesied), facsiimile transmission or overnight air
couricr guaranieeing next day delivery, to the others' address:

[l to the Company and/or any Guarantor:

Isle of Capxi Casinos, Inc.

600 Emerson Road, Suite 300

St. Louis, Missouri 63141

Adtention: Chicf Legal Officer -

With-a copy, which shall not constituie notice, to:

Maver Brown LLP

71 8. Wacker Drive

Chicago, IL 60606

Facsiinile No.: (312) 701-7711
Attention: Paul' W. Theiss

Il to the Trusice:

U.S, Bank-National Association

Corporate Trust Services

223 Asylum Street, 23" Floor

Harnford, CT 06103

Facsimile No.: (860) 241-6881 o
Altention: Philip G. Kane, Ir. (Isle of Capri's: 8.875% Sr. Sub. Notes due 2020)

The Company, any Guarantor or the Trustee, by notice to the others, may designate additional or different addresses for
subsequent notices or communications.
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All notices and communications (other than those senl to Holders) will be deemed to have been duly given: at the time
delivered by hand, if personally delivered; five Business Days after being deposited in the mail, postage prepatd; if mailed; when
reccipt acknowledged, if transmitted by Tacsimile; and the next Business Day after timely delivery to the courier, if sent by overnight
air courier guarantceing next day delivery. '

Ay notice or communication 10 a Holder will be matled by first class mail. centified or registersd, retumi receipt requesied,
or by overnight air courier guarantecing next dav delivery to its address shown on the register kept by the Regisirar. Any notice or
comumdnication will also be so mailed to any Person described in TIA.§3 13(c), to the extent required by the TIA. Failure (o mpil a
notice or communication to a Holder or anv defect in it will not affect its sufficiency withi respect to other Holders,

If a notice or communication is mailed in the manner provided above within the time prescribed, it is duly given, whether or
not the addressce receives il.

If the Company mails a notice or comnmunication to Holders, it will mail a copy to the Trustee and each Agent at the same
time. :

Section 13.03 Communication by Holders of Notes with Other Holders of Notes.

Helders may conununicate pursuart to TTA §312(b) with other Holders with respect te their rights under this indenture ot the
Notes. The Company, the Trustee, the Registrar and anyone else shall léive the protection of TIA §312(c).

Section 13.04 Certificate and Opinion as to Conditions Precedent.

 Upon anv request or apptication by the Company 10 the Trusice to take any-action under this Indenture; the Company shall
furnish to the Trustee: iy

(1) an Officers’ Centificate in fonm-and subsiance rcasonably satisfactory to the Trustee {which must include
Lhe statements set forth in-Section-13.03 hereof) stating that, in-the:opinion af the:signers; all conditions precedent and
covenants, if any, provided for in this Indenture relating to the proposed action haveibecn satisfied; and
(2) an Opinion of Counsel in form and substance, reasonably:satisfactory to the Tristee (which must include
the stalements set forth'in Section 13.03 hereof) stating that,.in the opinion of such-counsel, all such conditions precedent and
covenanis-have been satisfied.
Section 13.03 Statements Required in-Certificate or Opinion.

__ Each certificate or opinion. with respect to compliance with & condition or covenant provided for in this ludenture (ather than
a certificate provided pursuant to TIA §314(a)(4)) must comply with the provisions of TIA §314(e) and must include:

nH a statement that the Person making such certificate or opinion hag read such covenant or condition;

@ _abrief stalement as 1o the nature and scope of the examination or investigation upon which the statements
or opinions contained in such certificate or opinion are based;
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3) a stalement that, in the opinien of such Person, he or.she has made such examination or investigation as is
necessary 10 enable him or her to express an informed opinion as 1o whether or.not stich covenant or condition has been
satisfied: and

€))] a stalement as 1o whether or not..in the opinion of such Person, such condition or covenant has been
satisfied

Section 13.06 Rules by Trustee and Agents.

The Trustee may inake‘reasonable:rules for action by or.at-a meeting of Holders. The Registrar or Paying Agent may make
reasonable rules and sel reasonable requirements-for its functions.

Section 13.07 No Personal Liabilily of Directors, Officers, Employees and Stockholders.

No director, officer, employee, incorporator or stockhalder of the Company or any-Guarantor, as such, will have any lability
for any obligations of the Company or,the Guarantors under the Notes, this Indenture, the Note Guarantees or for any claim bascd on,
in respect of, or by reason of, sucl’ obllgduons or their Creation, Each Holder of Notes by accepting a Note waives and releases all
such liability. The waiver and release are part of the consideration for issuance of the Notes. The waiver may not be effective to
waive liabiliies under the federal securiiies liwvs.

Section 13.08 Governing Law.

THE INTERNAL LAW OQF THE STATE OF NEW YORK WILL GOVERN AND BE USED TO CONSTRUE THIS
INDENTURE, THE NOTES AND THE NOTE GUARANTEES WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF
CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD
BE REQUIRED THEREBY,

Section 13.09 No Adverse. Interpretation of Other Agreements.

This Indenture’ may not be used to interpret any other indenture, loan or debt agreement of the Company or its Subsidiaries or
of any otlhier Person. Any Such indenture, loan or debt agreement mav not be used to interpret this Indenture.

Section 13.10 Successors.

All agreements of the Company in this Indenture and the Notes will bind its successors, All agreements of the Trustee in this
Indenture will bind its successors. All agreements of each Guarantor in this Indenture will bind its successors, except as otherwise
provided in Section 11.06 hereof.

Section 13.11 Severability.

In case any provision in this Indenture or in the Notes is invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions will not in any way be alfected or impaired thercby .

Section 13.12 Counterpart Originals.

The parties may sign anv number of copies of 1his Indenture. Each-signed copy will be an osiginal, bm all of them together
represent the same agreement,
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Section 13.13 Table of Contents, Headings, etc.

The Table of Contents, Cross-Reference Table and Headings of the Anticles and Sections of this Indenture have been inserted
for convenience of reference only, are not to be considered a part of this Indenture and will in no way modify or restrict anv of the
lerms or provisions hereof.

Scciion 13,14 Patriot Act.

Federal law requires all financial institetions to obtain, verify and record information that identifies each person who opens
anaccount. For a non-individual pefson such as a business entity, a c!nru} ‘a Trust or-othér legal entity, the Trustee will ask for
decumentation to verify its formation and existence as a legal entity: The Trustec may also ask 1a see financial statéments, licenses,
identification and authorization documents from individuals cl.ummg, authority to represent the entity ‘or other relevant documentation,

| Signatures on following page]
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SIGNATURES
Dated as of August 7, 2012

COMPANY,
ISLE OF CAPRI CASINOS, INC.

By: /s/ Ediiund L. Quatmann Jr.

Name: Edmund L. Quatmann, Jr.
Title: Chief Legal Officer and Secretary




_GUARANTORS

BLACK HAWK HOLDINGS, L.1L.C.
CCSCIBLACKHAWK INC.

IC HOLDINGS COLORADO, INC.

10C-BLACK HAWK DISTRIBUTION COMPANY. LLC
IOC-BOONVILLE, INC.

IOC-CAPE GIRARDEAULLC
I0C-CARUTHERSVILLE, L.L. C.

IOCDAVENPORT INC.

IOC-KANSAS CITY, INC.

HOC-LULA - INC.

IOC-NATCHEZ; INC. :

[OC BLACK HAWK CQUNTY, INC.

IOCHOLDINGS, L.L.C.

IOC SERVICES; L.L.C.

10C-VICKSBURG, INC.

IOC-VICKSBURG, L.L.C.

ISLE OF CAPRI BETTENDORF MARINA CORPORATION
ISLE OF CAPRI BETTENDOREF, L.C.

ISLE OF CAPRI BLACK HAWK CAPITAL CORP.
JISLE OF CAPRIBLACK HAWK LL.C.

ISLE OF CAPRI MARQUETTE, INC.

PPL INC.

RAINBOW CASINO-VICKSBURG PARTNERSHIP. L P,
RIVERBOAT CORPORATION -OF MISSISSIPPI
RIVERBOAT'SERVICES. INC.

ST. CHARLES GAMING COMPANY, INC.

By: /s/ Ediund L. Quaunana, Jr,

Name! Edmund L. Quatmam, Jr.
Title:  Chicf Legal Officer and Sccretary




TRUSTEE
U.S. BANK NATIONAL ASSOCIATION

By: /s/Kathy L. Mitchéll

Name: Kathy L. Mitchell -
Title:  Vice President




[Face of N_ote] )
CUSIP/ISIN
8.875% Scnior Subordifiated Noics due 2020

No. ' . : $

ISLE OF CAPRL CASINOS, INC.

promises (o pay 1o or registercd assigns,

the principal sum of DOLL:ARS on June-13, 2020.
Interest Payment Dates: June 15 and December 15

Record Dates: June 1 and December 1

Dated:

[SLE OF CAPRI CASINOS, INC.

By:

EXHIBIT A

Nanie:
Title:

This is one of the Notes referred to
in the within-mmentioned Indenture:

U.S. BANK NATIONAL ASSOCIATION,
as Trustec

By:

Authonized Signalory




[BACK-OF NOTE|
8.875% SENIOR.SUBORDINATED NOTES DUE 2020

[insert the Global Note L egend, if applicable pursuant to-the provisions of the Indenture]
{Insert.the Private Placement Legend, if applicable pursuant to the provisions of the Indenture]
[Insert the Regufation S Legend, if applicable pursuant to.the pravisions of the Indenture]

Capitalized'terms used herein have the meanings assigned o them in the Indenture referred’to below unless otherwise
indicated.

(1) INTEREST. Islc of Capri Casinos, Inc., a Delaware corporation (the "Company”), promises to pay or cause
to be paid interest on the principal amount of this'Nate al '8:875% per annuni from . until maturity
and shall pay the Special Interesl, if any, payable- pursnant (o the Reglstranon Rights Agreement referred to below. The
Company will pay interest and Special Inicrest, if -any,:scmi-annually in arrcars on June 15 and December 15 of each year, or
if any such day-is riot a Business Day, onthe rext: succeeding Business Day- (each;an " Interest Payment Date"), Interest on
thé Notes wlll ‘accrue (rom tie most recent date to which interest has been paid or, if no interest has been paid, from ihe date
of.issuance; provided that, if this Note is authenticated betwéen a record date referred (0 on the face hereof and the next
succeeding Interest Payment Date, interest shall accrue from such next succeeding Interest Payment Date; provided further
that the first Interest Payment Date shall be , The Companv will pay interest (mcludmg post- ’
petition interest in any proceeding under any Bankrnptcy Law) on overdue principal at 2 rate that is 1% lugller than the then
applicable-interest rate on the-Notes (0 the extent lawful:-it will pay interest (including post-petition interest in any
proceeding under.any Bankmuptcy Law) on.overdue installments of interest and Special Interest, if any (without’ regard to any
'1pphcab]c prace period), at the same rate (o the extént lawful.

Interest will be computed on the basis of a 360-dav year comprised of iwelve 30-day months.

2) METHOD OF PAYMENT. The Company will pay interest on the Noics (except defaulted interest) and

Special Interest, if any, (0 the Persons whoare registered Holders of Notesat the closc of business on the June I or
Décember 1 next preceding the [nterest-Payment’ Dalf: cven if such Notes are canceled after such record date and-on or
‘before sich Interest Pavment Date, exceptas provided in'Section 2,12 of the Indentire with respect to defaulted imterest. The
Notes will bé payable as.to pnnc:pal premium, if any, interest and Special Interest, 1f.any, at the office or agency of the

Paving Agent and chlslmr within the City and State of New York, or:at the. option ¢ of -the Company, payment of interest and
Special Interest, if any, mav be made by check mailed, 10;1he Holders af their addresses.set forth in the register of Holders;
provided that payment by wire transfer of immediately available funds will be required with respect to principal of, premiom’
or,.if any, interest and bpccml Interest. if anv, on, all Giobal-Notes and a1l other Notes ihe Holders of which will have
provided wire tmnsfer instructions to the Companv or'the Paying Agent. Such | payiment will be'in such coin or currency of
thé United States of Aimerica as at the time of pavment is legal tender for payment of public and privale debts

(3) PAYING AGENT AND REGISTRAR. Initiaity, U.S. Bank National Association, the Trustee under the
Indenture, will act as Paying Agent and Registrar. The Company may changc
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the Paying Agent or Registrar without prior notice 10 the Holders of the Notes. The Company or any of its Subsidiaries may
act as Paving Agent or Registrar.

#) INDENTURE. The Compan) ‘issued the Notes under an Indenture dated as of August 7, 2012 {ihe
" Indenture"”) among the Company. the Guarantors and the Trustee. The termis of the Notes include those stated in the
Indenture and those made part of the Indenture by reference to the TIA, The Notes are’ subject to all such terws, and Holders
are referred to the Indenture and siich Act for a statement 6f such tefms. To the extent any provision of this Noté conflicts
with the express provistons of the indeniire, the provisions of ihe Indenture shall govem and be controlling. The Notes are
linsecured obligations &f the Company. The Indentiire docs not !mut the aggregate principal amount of Notes that may be
‘issiéd thereunder.

(5)  OPTIONAL REDEMPTION.

(a) At any tinie prior to June 15, 2015, the Company may on any one or more occasions redeem upto
35% of.the aggregate principal amount of Notes issued under the Indenture, upon nat less than 30 nor more than 60 days'
notice; at a redemption price equal 1o 108.875% of the principal amount of the Notes redeemed. plus accrued and unpaid
interest and Special Interest, if any, to the date of redemption (subject to the rights of Holders of Notes on the relevant record
date to receive interest on the relevant Interest Payment Date) wiih the net cash proceeds of an Equity Offering by the
Company; provided that:

(A) at least 65% of the aggregate principal amount of Notes originaily issued urider the Indenture
(excluding Notes held by the Company and its Subsidiaries) remains outstanding immediately after the occurrence
of such redemption; and .

(B) the redemption occurs within 90 days of the date of the closing of such qulit}" Offering,

(b) At any time prior to June 15,2016, Ihe Company may on any one or more occasions redeem-ail or
a part-of the Notes, upan not lcss than 30 nor more than 60 da) s' nofice, at a redenption price equal 10 100% of the principal
amount of the Notes rdeemed, plus.the Applicablé Premitim as of, and accrued and unpaid-interest and’ Specnl Interest. if
any. (o the applicable date of redemption, subject to the tights of Holders on (he relcvant record date to receive interest due
on the relevant Interest Payment Date. -

(c) Except pursuant Lo the preceding paragraphs, the Notes will not be redecinable at the Company's
option prior to June'15, 2016.

(d) On or after June 15, 2016,the Company may ot any onc or more occasions redeem all or a part of
the Notes, upon not less than 30 nor more than 60 days'.notice, at the-redemnption prices (cxpressed as percentages of
principal amount) set forth below, plus accrued and unpaid intcrest and Special Interest, if any, on the Notes redeemed, to the
applicable redemption daic, if redeemed during the twelve-month pcnod beginning on June 15 of the yeéars indicated’ be]ow
subject to the rights of Holders on-the relevant record date. to receive interest on the rélevant Interest Pavment Date:

Year _ Percentage
:2(11 Gmmmwmmiwu% 1 04‘4.)8“"/6;

2017_ - : 102.219%

%’%Fxpgxé 10—60—6—00/:)‘
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Unless the Company defaclls in the pay ment of the redemption price; interest will cease to accrue on the Notes or portions thereof
called for redemption on the applicable redemiption date.

(6) MANDATORY REDEMPTION. The Company is not requiréd_lo make marndatory redemption or sinking
fund payments-with.respect to the Notes.

(7 GAMING REDEMPTION. Notwithstanding any other provision of the Indenture, if any Gaming Authority
requires that.a Holder or Beneficial Owner of Notes must be ticensed, qualified or found suitable under any applicable
Gaming Law and such Holder or Beneficial Owrer (i) fails to apply fot a license, qualification or a finding of suitability
within 30 days after being required to do so (or such-lesser period as required by the Gaming Authority) bv the Gammg
Authority or by the Company’ piirsuant to an order of the Gaming Authority, or (ii) if such Holder or Bericlicial Qwner is not
so licensed, quahﬁed or found suitablc, the Company will have the right, at its option: (A) to require such Holder or
Beneficial Owrier (o dispose of such Holder's or Beneficial Owner's Notes within 30 days of receipt of such notice or such
finding by the applicable Gaming Authority or siich éarlier datc-as'may.be’ ‘ordered by:such Gaming Autherity; or.(B) to
redecm tfic Notes of suchHolder or Beneficial Owner af a redcmpuon price equal 10 the lesser of (x) the pnncnpal amount
thereof, and (v) the price at which such Holder or Beneficial Owner.acquired the new. Notes, together with, in either case,
accraed and unpaid imeresi, if. any, 1o the earlier of the date of redemption or ihé date of ihe finding of wnsoitability,Af any,
by such Gaming Authority; w hich'may be less than 30 days following the notice of redemption, if so ordered by such
Gaming Authority. The Company shall notify the Trustee in writing of any such redemption a§ soon as practicable. The
Holder or Beneficial Owner of Noles applying [6r a license, thﬁcanon or a finding of suitability is Obligated to pav alt
costs of the licensure ot investigation for such quatification ‘or finding of suitability.

) REPURCHASE AT THE OPTION OF HOLDER.

(a), Upon the occurrence of a Change of Control, the Company will be required to make an offer (a
" Change of Control Offer") \o each Holdér 1o repurchase all or any part (cqual to $2,000 or-an integral multiple of $1,000 in
excess thereof) of that Holder's Notes at a-purchase price in cash equal to:101% of the aggregate principal amount of Notes
repurchased plus.accrued and unpaid interest-and Special Intércst, if any; on the Notes repurchased-to the date of purchase,
subject to the rights of Holders of Notes on thé:relevant record date 16 receive interest due on the relevant interest payment
date (the "Change of Controf Payment"). Within 30 days following.any Change of Control, the Company will mail a notice
to each Holder setting forth the procedures governing the Change of Controt Offer as required by the Indeniure,

(b) if the. Company or.a Restricted Subsidiary of the Company consummates any Assct Sales, within
five days of cach date onavhich the aggregate amovint of Excess Proceeds exceeds 520.0 million, the Comp:mv will make an
Asset Sale Offer to all Holders of Notes and all holders of other Indebtedness that is pari passuw ith the Notes containing
provisions similar to those set forth in the Indenmire with respect to offérs 1o purchase, prepay or redeem with the proceeds
of sales of assets in dccorddnce with the Indentuié to purchase, prepay or redeem the nuximum principal amount of Notes
and such other pari passu Indebtediiess (plus all accried intérest on the Indebtedness and the amount of ail fees and
expenses, ifichiding preminms, incirred in connection therewill) that thay be purchased, prepaid or redeemed out of the
Excess Proceeds. The offer price in any Asset Sale’Offer will be equal'to 100% of the principai amount, plus accrued and
unpaid interest and Special Interest; if:any, to.the dateof purchase; prepayment
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or redemption, subject o the rights of Holders of Notes on the relevant record date o receive interest due on the relevant
interest payment date, and will be pavable in cash.” If any Excess Proceeds remain after consnmmation of an Asset Sale
Offer, the Company- may use those Excess Proceeds for any purpose not othenwise prolubned by the Indentiire. If the
aggregale principal’ amount of Notes and other. pari passu Indebtedness tendered in (ot réquired to be prepaid or redeemed in
conncction with) such Asset Sale Offer exceeds the amount of Excess Proceeds, the Trustee will select the Notes and such
other pari passu Indebtedness to be purchased on a- pro ratabasis, based on the amounts tendered or required to be prepaid or
redeemed. Upon completion of each Assét Sale Offer, the amount of Excess Proceeds will bereset at zero. Holders of Notes
that are the subject of an offer to purchase will receive an Asset Sale Offer from the Company piior to any related purchase
date and may elect 1o have such Notes purchased by complctmg the form entitled " Option of Holder to Elect Purchase”
altached to the Notcs.

(<) If, following any Event'of Loss, within five days of each date on which the aggregate amount of

Excess Loss Procéeds exceeds $20.0 mJlllon, the Company-will make an Event of Loss Offer to all Holders of Notes and all
holders of other Indebtedness that is pari passy witly the Notes containing provisions similar te those set forilvin the
Indenture with respecl to offers to purchase; prepay ortedeem with the proceeds of sales of assets in accordance with the
Indenture to purchase, prepay or redeem the maxtmum:principal amouant of Notes and such other pari passu Indebtedness
(plus all:accrued intercst on the. Indebtedness and the amount of all fees and expenses, including premiums, incurred in
connection therewith) that may be purchased, prepaid or redecmed out of the Excess Loss Proceeds. The offer price in any
Event of Loss Offer will be equal to 100% of the principal amount, plus accrued and unpaid interest and Special interest, if
any; (o the date of purchasc, prepayment or redcmpuon, subject to. the rights of Holders of Notés on the relevant record date
to receive interest duc on the relevant interest payment date, and will be payable in cash. If any Excess:Loss Proceeds remain
after ¢onsuntmation of an Event of Loss Offer, the Compan:, may use thase Excess Loss Proceeds for any purpose nol
othenwise pmhlbned by the Indenture. If the aggregate principal amount of Notes and other pari passu Indebtedness

tendered in (or required to be prepaid or redeemed in connection with) such Evént of Loss Offcr exceeds the-amount of
"Excess Loss Proceeds, the Tristee will select the Note§ i such other pari passulndeblcdness ta'be purchased-ona pro rata
basis, baséd on the amounts tendered or required to be prepaid or redeemed. Upon completion of each Event of Loss Offer,
the amount of Excess Loss Procecds will be reset at zero. Holders of Notés that are the subject of an offer.to purchase will
receive an Event of Lass Offer from the Company prior o any related purchase date and may elect to have such Notes
purchaséd by completing the form entitled " Option of Holder to Elect Purchase” atiachied 1o the Notes.

(9 NOTICE OF REDEMPTION, At Jeast 30 days but not more than 60 days before a redemption date, the
Company will mail or cause 1o be mailed, by first class miil, a notice of redemption | to each Holder whose Notes are to be
redeemed at its registered address, except that redemption notices 1may be mailed more:than 60 days piior to a redemption
date if the nofice, is issued in conneclion with a defcasance of the Notes or a satisfaction and dlschargc of the Indenture
pursuant to Articles 8 or 12 thereof. Notes and portions of Notes selected will be in amounts of $2,000 or whole multiples of
$1,000 in excess.thereof; except that if all of the Noies of a Holder arc to be redeemed or purchased the entire outstanding
amount of Notes held by such Holder shaif be redeemed or purchased

(am DENOMINATIONS, TRANSFER, EXCHANGE. The Notes-arc:in registered form in denominations of
$2.000 and integral muliiples of $1,000 in excess {hereol. The transfer of Notes may be registered and Notes may be
* exchanged as provided in the Indenture. The Registrat and
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the Trustee may reguirc-a Holder, among other-things, to fumlsh appropnatc endorsements and transfer documents and the
Company may require a Holder to pav any taxes and fees required by. law or, pennitted by the Indenture. The Company need
not e\chanbe of register the transfer of any Note or portion of a Note selected for redempnon_ except for the unredeemed
portion-of.anv Notc being redecmed in part. Also, the Company need not C\change or register the transfer of any Notes fora
period of 15 davs before a selection of Notes 10 be redecmed or during thé petiod between a record date and the next
succeeding Interest Payment Datc.

(an PERSONS DEEMED OWNERS. The regislel'ed Holder of a Note may be treated-as the owner of it for all
purposes. Only registered Holders have rights under the Indenture;

(12) AMENDMENT, SUPPLEMENT AND WAIVER. Subject to certain exceptions, the [ndenture, the Notes or
the Note Guiarantees may be amentded or supplemented with the consent of the Holders of at least a majority in aggregate
‘principal amount of the then outsianding Notes including Additignal Notes, if any, voling as a single class, and any existing
Default or Event of Default or compliance with any provision of the, lndenlure or the Notes or the Note Guarantees may be
waived with the consent of the Holders of.a majority in aggregate. principal amount of the then outsianding Notes including
Additional Notes, if any, voting as a single class. Without the, consent of any Holder of Notes, the Indenture, the Notes or the
Note Guarantees may be amended or. supplememed to_cure any ambigity, defect or inconsistency, to provide for
uncenificated Notes in addition to or in place of cenificaied Notes, to provide for the assumption of the’ Company’s or a
Guarantor's.abligations to Holders of the Notes and Note Guammees by a successor 1o the Company or such Guarantor
pursuant io the Indciiture, to make any change that would provide any additional rights or bénefits to the Holders of the Notes
or that does not adversely affect the legal rights urider the Indenture of any Holder, to comply with the requirements of the
SEC in order to effect or maintain the' qualification of the Indenture under the TIA, to conform the text of the Indenture, the
Noies or the Note Guaranices to any provision of the"Description of Notes” section of the Company's Offering Circular
dated July 24, 2012, rclating 1o the initial ofTermg of the Notes, to the extent that such provision in that "Description of
Notes" was: intended to be-a verbatim recitation of a provision of the Indentare, the Notes or.the Note Guarantees, which
intent' may be evidenced by an Officers' Certificate 10 that effect, to provide for tlie i§suance of Additional Notes in
accordance with the limitations set -forth in.the Indenture, to comply with the requirements of applicable Gaming Laws or to
provide:for requirements imposed by applicable Gaming Authorities or 1o allow any Guarantor to execute a supplemental
indenture to-the Indenture and/or a Note Guarantee with respect to the Notes.

(13) DEFAULTS AND REMEDIES. Events of Default include: (i) default for 30 davs in the ‘payment when due
of interest and:Special Interest, if any, on, ‘ihe Notes whetler or not prohibited by the subordination provisions of the
indenture; (ii) defauit in ihe payment when due (at matorify, vipon: -Tedemption or otherwise) of the principal of, or’premium
on, if any, the Notes wheiher or not prohibited by the subordination provisions of the Indenture; (iit) failure by the. Companv
orany of its Restricted Subsidiaries-for 30 days after notice to.the Company by the Trustee or the Holders of at least 25% in
aggregate principal amountof the Notes then outstanding voting as a single ciass 1o comply with the provisions of Sections
310, 4.10,4.11, 4.16 or 5.01 of the Indenture; (iv)-failure by the Company or any of its Restricted Subsidiaries for 60 days
after notice 10 the Company: by the Trustee or 'the Holders of at least 23% in aggregate principal amount of the Motes then
outstanding voting as a-single class to comply with any of the other agreements in the Indenture: (v) defailt under certain

other agreements relating to Indebtedness of the Company which default is a Pavmeént Défault or results in the acceleration of
such Indebtcdness prior 1o its express malunrv (vi) failure by the Company or any of its Restricted Subsidiaries to pay
certain final judgmenis in an uninsured aggrcgate amount'in excess
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of $35.0 million. which judgments are not paid, dlscharged or stayed, for a period of 60, days; (vii) except as penmued by the
Indenture, any Note Guarantec is held in any judicial proceedmg to' be uncnforceable of invalid or ceases for any reason to be
in full force and effeci, or, any Guarantor of any Person acting on belalf of any Guarantor. denies or disaffinns iis obligations
.under its Note Guarantee; (viii).the revocation, termination, suspension ot cessation to be effective of anv gaming license or
other right to conduct fawful gaming operauons at onc or, more Casinos of the Compaiy or any Restricted Subsidiary which
shall continue. for more than 90 consecutive days and which Casinos, (aken together, contribule more than 5% of the
Company's Consolidaicd EBITDA; provided that v oluntary rclmqulshmcm of any such gaming license or right will not
constitute an Event of Defaull if, in'the reasonable opinion of the; Company (as ev idenced by an Officers’ Certificate) such
relinquishment (a) as in the best interests of the Company.and. its Subsidiarics, taken as 2 whole, (b) does noi adversely affect
the Holders of the:Notes in any material respect and () s not reasonably expected to have, nor are the reasons thercfore
reasonably cxpectedto have, any matérial adverse effect on thé effectiveness of: any gaming license or similar nght or any
right to-renewal thercof. or on the prospecuve receipt of any-such license or right, in each case, .in any jurisdiction in which
the Company or anv of its Subsidiaries is located or. operates;.and (ix) certain events of, bankmplcv or insohency with respect
to the’Company or any of its Restrictéd Subsidiaries that is a Significant Subsidiary orany group of Restricted Subsidiaries
that, taken together, would constilute a Significant Subsidiary. In the casc of an Event of Default arising from certain events
of bankruplc_\ or insolvency with'respeci (o the Company; any Restricted Subsidiary of the Company that is a Significant
Subsidiary or any group of Restricted Sibsidianes of the Company that, taken-together, would constitute a Significant
Subsuhan all oulsr.andmg Notes will become due and pavable: muncdlmcl\, without-funher action or notice: Ifany other
Event of Default occurs and is continuing, tlie Trustee or the Holders of at/least 25% in aggregate principal amouni of the
then outstanding Notes may declare all the Notes 1o be due” and payable inmmediately; provided that so long-as any Designated
Senior.Debt is ouistanding, such acceleration shall not be effective until the eadier of (v) five business days foIJowmg the
delivery of notice of acceleration to the holders of siich Designated Senior Dabt (or in the case of the Bank Credit Facility,
the adm:msmme agent thercunder) and (z) the accelefation of any Designated Senior Debt. Holders may not cnforcc the
Indeniute or the Notes except as provided in ihe Indenture, Subject 10 certain limitations, Holders of a majority in aggregate
principal amount of the then outsianding Notes may direct the time, mcthod and place of conduclmg any proceeding for
exercising any remedy available to the Trustee or exercising any triist or power conferred on it. The Trustee may withhold
from Holders of the Notes notice of any continuing, Defuiit or Event of Default (e!\ccpt a Default or Event of Default relating
to the paymemt of principal, premium, 1f any, inlerest or Special Interest, if any,) if it determines that withholding notice is in
their interest. The Holders of a majority in aggregate principal amount of the then ouistanding Notes by figtice to the Trustee
may, on behalf of all the Holders of Noies, rescind an acégleration or waive an existing Default or Even of Default and its
rcspecllve consequences under the'lndentire except a continuing Defailt or Event of Default in the pavment of principal of,
premium on. if.any, interest or Special Interest, if any, on, the Notes (incliding in conneciion with an offer 10 purchase). The
Company is:required to déliver to the Trustee annualh a‘statement regarding compliance with the [ndenture, and the
Company is required, upon becomiitg aware of any Default or, Event of Defatlt, to deliver to the Trustee a statement
specifying such Default or Event of Default.

Notwithstanding clause (iv) ol the paragraph abovie or,any other provision of the Indeniure any [ailure to perform,
-or breach of, any covenant or agrccment pursuant 10 Section 4.03 of the Indenture, including any failure to comply with TIA
§314(a), shall not constitute a-Default or an Event of Default untii 3635 days after the Company has received the notice
referted 1o in clause (iv) of the paragraph above (at-which point, unless cired or waived, such failure 10
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perform or breach shall constitute an Event of Default). Prior t6'such 365th day, remedics against the Company for any such
failure orbreach will be limited exclusiv ely to the right'1o'reccive’ Spccml Intercst on the principal amount of the Notes at a

raie equal 10’0, 50% per annuii. The Speclai Interest will be payable'in the sanie manner and subject to the same terms as
other interest pavable under the Indenture. The Special Interést will accrue onall outstanding Notes from and including the
date on which such failure to comply with or breach of the reporting obligations under Section 4.03 of the Indenture first
ocenrs to bul excluding the 365th dav thereafier (or such ‘sarhier dae on which'such failure 1o comply or breach is cured or
waived). if the failure to compiy with or breaclyof the repoiting obligations under Scction 4.03 of the Indenture is continuing
onsuch 365th day, such Special Interest will ccase 10 accmic and.the Notes will have the benefit of all other remedies for a
Default or Event of Defauit provided for under the tenns of the Indenture.

(14) SUBORDINATION. Pavinent of prmcnpal of, premium on, if anv, interest and Spcma! Iiterest, if amy, on
the Notcs is subordinated in right of payment o the prior pavmént of Senior Debt on the tenns provided in the Indenture:

(15 TRUSTEE DEALINGS WITH COMPANY. The Trustee,.invits individual or anv other capacity. may make
loans 1o, accept deposits from. and perform services for the Company or.its. Affiliates, and may otherwi ise deal with the
Company or its Affiliates, as if it were not the Trustee.

(16) NO RECOURSE AGAINST OTHERS. No director,-officer, employee, incorporator or stockholder of the
Company or any Guarantor, as such, will have any liability {orany obhgauons of the Cornpam or the Guarantors under the
Nates, the Indenture, the Note Guarantees or for any claim based'on, inrespect of,.or by reason of, such obligations or their
creation. Each Holder of Notes by accepting a Note waives and relcases ali such llabllll) The waiver and releasc are part of
the consideration for issuance of the Notes. The waiver may not-be effective to waive Habilities under the fcderal secunties
laws

(N AUTHENTICATION. This Note will not-be valid until authenticated by the manual signature of the
Trustee or an authenticating agent.

.18 ABBREVIATIONS. . Customary abbreviations may be used in the name of a Holder ot an assignee, such
as: TEN COM (= tenants’in cotumon), TEN ENT (= t8nants bv-the entireties), JT TEN (= joint tenants with rght of
survivorship and not as tcnants in conunon), CUST (= Custodian), and W/G/M/A (= Uniform Gifts to Minors Act),

(19) ADDITIONAL RIGHTS OF HOLDERS OF RESTRICTED GLOBAL NOTES AND RESTRICTED
DEFINITIVE NOTES. in addition 1o the rights provided to*Holders of Notes undér the Indenture,-Holders of Restricted
Global Notes and Restricted Definitive Notes will have all the rights sct forth in the Registration Rights Agreement dated as
of August 7, 2012, among'the Company, the’Guarantors and the other-parties named on the signature pages thercof or, in the

cas¢ of Additional Notes, Holders of Restiicted Glebal Netes and Restricted Defiritive Notes will have the rights set forth in
one o wiore registration rights agréements, if any, among the Company, the Guarantors and the other parties thereto, relating
to rights given by the Company and the Guarantors 1o the purchasers of any Additional Notes (collectively, the " Registration
Rights Agreement").

(20) CUSIP NUMBERS. Pursuant to a recommendation promulgated by the Committee on Umfonn Secunty
- ldentification Procedures. the Company has caused CUSIP numbers to-be -
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printed on the Notes, and the Trustee inay use CUSIP:numbers.in notices of redempiion as-a convenience to Holders. No
representation is made as to the accuracy of such-numbers cither as printed on the Notes or as contained in any notice of
redemption, and reliance may be placed only on the other identification numbers placed thercon.

@2n GOVERNING LAW. THE INTERNAL LAW.OF THE STATE OF NEW YORK WILL GOVERN AND
BE USED TO CONSTRUE THE INDENTURE, THIS NOTE AND THE NOTE GUARANTEES WITHOUT GIVING
EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS-OF LAW TO THE E"{TENT THAT THE APPLICATION OF
THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

~ The Company will-furnish to any-Holder upon written request and without charge a-copy. of the Indenture and/or the
Registration Rights Agreement. Requests may be madc lo:

Isle of Capri Casinos, Inc.

600 Emerson Rd., Suite 300
St Lonis, Missouri-63141
Attention: Chief Legal Officer




ASSIGNMENT FORM
To assign this Note, fill in the form below:

(I} or {we) assign and iransfer this Note to;

{Inscrt assignee's legal name)

(Inscrt assignee's SSN-or TIN)

(Print or type assignee's namg, address and 7ip codc)

and irrevocably appoint )
to transfer this Notc on the books of the Company. The agent may subslitute another to act for him.

Date:

Your Signature:

(Sign exactly as vour name appears on the face of this Note)

Signature Guaraniee*:

. Participant in-a recognized Signature Guarantee Medallion Prograrni (or other signature guarantor acceptable to the Trustee).
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OPTION OF HOLDER TO' ELECT PURCHASE

1f you want to elect to have this Nole purchased by the Company pursuant to-Section 4710, 4.11 or 4.16 of the Indenture,
check the appropriate box below:

OSection 4,10 OSection4.11 OSection 4.16

if ) ouwant to elect to have onty part of the Note purchased by the’ Compam pursuant to-Section 4.10, 4.11 or Scciion 4.16 of
the indenture, state the amount you elect to have purchascd:

$
Date:
Your Signature:
(Signexactly as y our name appears on the face of this Note)
Tax ldentification No.:
Signature Guarantee®:
* Participam in a recognized Signature Guarantee Medallion Program (or.mhér;signamm‘guammdr acceptable to the Trustee),
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE *

The following exchanges of a part of this Global Nole for an'interest in'another Global Note or for.a Definitive Nete, or
exchanges of a part of another Global Note or.Delinitive Note for an inferest in-this Global Note, have been made:

Principal Amount of

this Clobal Note )
Amount of decrease in Amount of increase in folluwing such Stgnature of authorized
. Principal Amount of Principal Amount of decrease . officer of Trustee or
Date of Exchange this Global Note this Global:N. (or increase)

crr

.mr:z*.:rw—:%.r;:::‘rzz O T T e e
gty e e T e e e o e T T e T ol
— e T Sy

*  This schedule should be included only if the Note is issued in global form.
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EXHIBIT B
FORM OF CERTIFICATE OF TRANSFER
Isle of Capn Casinos; Inc.
600 Emcrson Rd.,-Suite-300
St. Louis, Missouri 63141
| Registrar address block)

Re: 8.873% Senjor Subordinated Notes dye 2020

Refercnce ishercby made 10 the Indenture, dated as of -August 7, 2012:(the'™" /ndenture™), among Isle of Capri Casinos, Inc.,
as issuer (the " Company™"), the Guarantors party’ !herclo and U.S. Bank Natiohal Association, as trustée. Capitalized terms used but
not defined herein shall have the meanings given 10'themn‘in the Indenture..

. (the " Transferor") 6wns and proposcs to'transfer the Note[s] or intcrest in such Note[s] specificd in
Annex A hereto, in (he princnpal amount of § in such Note|s|'or inl€rests (the " Transfer"), 1o
o (the " Transferee), as funhcr specified in Annex A herdio. In connection with the Transfer, the
Transferor hereby certifies that:

[CHECK ALL THAT'APPLY]

. O Check if Transferee will take delivery of a beneficial interest in the 1444 Global Note or a Restricted Definitive Nofe pursuant to
Rule 1444, The Transfer is being effected pursuant to and in accordance.with Rule 144 A under the Securities Act of 1933, as amended
{the " Securities Acl'), and, accordingly . the Transfcror hereby further cértifies that the beneficial interest or Definitive Notc is being
transferred to a Person that the Transferor reasonably belicves | ts purchasing ¢ beneficial interest or Definitive Note for its own
account, of for one or morc accounts with respect-to which Such: Person cxerciscs sol¢ investment discretion, and such Person and each
such account is a "qualified institutional biyer" within the meaning of Rule 144 A in a Lransaction meeting the requirements of
Rule 144A, and such Transfer.isin COal]ldllCE with'any:applicable blué skv'securities laws ofany siate of the United States. Upon
consummation of the proposed T ransfer in accordance with the terius of the Indenture, the transferred beneficial interest or Definitive
Note will bé subject 10 the restrictions on transfer enumerated in'the Privatc Placement Legend printed on the 144A Global Note
and/or the Restricted Definitive Noie and in the Indenture and the Secutities Act.

2 O Chegkif Transferee will take ‘delivery of s beneficial intérest in the Regulation S Global Note or a Restricted Definitive Note ]
pursuant t Regulation §. The Transfer is being eflected pursuant to aind in ‘actordance with Rule 903 or Rule 904 under the Sccurities
Act and, accordingly, the’Transferor hereby further cenifies that @ lhc Transfer is not being. made 10 & Person'in the United Siates and
(\) at.the time the hiy order was originated, the Transfcree was ‘outside the United Siatés or such Transferor and any Person acting on
its behalf reasonably’ bcl:eved and believes that the Transferee was outside the- United-States or (y) the wransaction was executed in, on
or through the facilitics of a designated offshore. sccurities market and neither such Transferor nor any Person acting on its behalf
knows llml the transaction-was- prearranged with a buyer in the United States, (ii) no directed selling efforts have been made in
contravention of the requirements 6f° Rule 903(b) or Rule 904(b) of chulauon Siwunder the Securities Act, (iii) the.transaction is not
part-of a plan or'scheme 1o evade the: registration requirementsiof. the Securitics Act and (iv) if thé proposed transfer is béing made
prior to the expiraiion of the Restricted Period, the transfer is-not-being made-to.a U.S. Person or for the account or benefitof a U.S.
Person (other than an Initial Purchaser). Upon consummation of the proposed transfer in accordance
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with the terms of the Indenture, the ttansfcrred beneficial interest or Definitive Note will be sub;ecl to the restrictions on Transfer
enumemled in the Private Placement Legénd printed on the Regulation S Global Notc and/or the Restricted Definitive Note and in the
Indenture and thé Securities Act.

3. O Check and com plete if Transferee will take delivery of a beneficial interest in o Restricted Definitive Note pursuant to any
provision of the Securities Act other than Rule 144 or Regulation 8. The Transfer is being effected in compliance with'the transfer
restrictions applicable to beneficial interests in- Restricted Global Noies and Rcsmctcd Definitive Notes and pursuant to and in
accordance with the Securilies Act and aity_applicable blue sky-securilies laws of any state of the United States, and accordingly the
Transferor hereby further certifics that (check one):

(a) O such Transfer is being effected pursyant to and in accordance with Rule 144 under the Securities Act;
OR )

(b} O such Transfer is being effected to the Company ora subsidiary thercof:
OR

(c) O such Transfer is being effected pursuant to an effective registration statement under the Securitics Act and
in compliance with the prospectus delivery requirements of the Securilies Act.

4, O Checkif Transferee will take delivery of a beneficial interest in an Unrestiicted’ Glubal Note ox. 6f an Unrestricied Definitive Note.

(2) O Check if Transfer is pursuant to Rule'144. (i)'ThE: Transfer'is being effected pursuant to and in accordance with Rule 144
under the Securities Act and in complunce with the transfer restrictions, contained in the Indeniure and any applicable blue sky
sccurities laws of any state of the United Statés and (ii) the restrictions on transfer containgd in thie Inderture and the Private
Placement Legend are not-required in order to maintain compliance with the. Sccunucs Act. Upon consummation of the proposed
Transfer.in accordance with the terms of the Indenture, the transferred beneficial intefest or Definitive Note will no longer be subject
to the restrictions on transfer cnumeried in the Private Placement Légend printed on the Restricted Global Nolcs, on Restricled
Definitive Notes and inthe Indentare.

(b) O Check if Transfer is Pursuant 16 Regulation S. (1) The Transfer is being effected pursuant to and in accordance with
Rule 903 or Rule 904 under the Securities Act and in compliance willi the.transfer restrictions contained.in the Indenture and any
applicable blue sky securities linws of any state of the United States and (ii) thie restrictions on transfer.contained in the Indenture and
the Private Plicement Legend arc not required in order-to-maintain ‘compliance with the-Sccuritics Act. Upon consummation of the
proposed Transfer.in accordance with-the terms'of the Indenture, 1he transferred bencficial interest or Definitive Note will no longer
be sitbject 1o the restrictions on tfansfer enumerated in the Private Placement Legend printed on the Restricted Global Notes, on
Restrictéd Definitive Notes and in the irdenture.

(c) O Checkif Transfer is Pursuant to Other Exemption. (i) The Transfer is being effected pursuant to and in compliance with
an exemption [rom the rg:gistmtion requirements of the Sccuritics Act.other than Rule 144, Rule 903 or Rule 904 and in compliance
with the transfer restrictions contained in the Indenture and any applicable blue sky securities’laws of any State ol the United Siates
and (1) the

B-2




restrictions on transfer contained in the Indenture’and the Private Placemem Legend are not required in order to maintain compliance
with the Securitics Act. 'Upon consummation of-the proposed Transfer in accordance with the terms of the Indentre, the transferred
beneficial interest or Definitive Note will not be subject to the restrictions on transfer enumerated in the Private Placement Legend
printed on the Restricied Global Notes or Restricted Definitive Notes and in the Indenture.

This certificate and the statements contained herein are made for your benefitand the benefit-of the Company.

[Insert Name of Transferor|

Bv:

MName:
Title:

Dated:
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ANNEX A TO CERTIFICATE OF TRANSFER

The Transferor.owns and proposes 1o transfér the following:

[CHECK ONE OF (A) OR (B)|
() 0O abeneficialintcrest’in the:.
(i) O 144A Global Notc (CUSIP . ), or
(i) - O Regulation S Global Note (CUSIP ). or -
b O aRestricted Definitive Note.

After the Transfer the Transferee will hold:

CHECK ONE|
(a) O abeneficial intercst in the: o
(i) O 144A Global Note (CUSIP ), or
(i) O Regulition S Global Note (CUSIP ). or
(iii) - 0O Unresiricted Global Notc (CUSIP Y. or
() O a Restricted Definitive Note; or

{c) 0O anUnresiricted Definitive Note,
in accordance with the tenms of the Indenture:
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EXHIBITC
FORM OF CERTIFICATE OF EXCHANGE

‘Isle of Capri Casinos, Inc.
600 Emerson Rd., Suite 300
St. Louts, Missouri 63141
| Registrar address block|

Re: 8.875% Senior Subordinated Notes duc 2020

(CUSIP 3

Reference is hereby made to the Indenture, dated as of Augusi'7, 2012 (the "indenture"), among Isle of Capn Casinos, Inc,,
as issuer (the "Company"),.the Guaranors party thereto and U.S. Bank National Association, as trustee. Capitalized terms. used but
not defined hercin shall have the meanings given to them in the Indenture.

, (the " Ovmier") owns and proposes to:exchange’the Nete[s] or interest in such Note[s] specified
herein, in the principal amount of § in such Note{s] or intercsts (the "Exchange”). In connection with the Exchange,
the Owner hereby centifies that:

1. Exchange of Restricted Definitive Notes or Beneficial Interests in a Restricied Global Note for Unrestricied
Definitive Notes or Beneficial Inierests in an Unrestricted Global Node

(a) O Check if Exchange is from beneficial interest in a Restricted Global Note to beneficial interest in an Unrestricted Giobal Note. 1
connection with the Exchange of the Oyvner's beneficial interest in a Restricted Global Notc for a beneficial interest in an Unrestricted
-Global Note in an equal principal amount, the Owner hereby ceriifies (i) the beneficial inerest is being acquired for the Owner's own
account without transfer, (i) such Exchange has beeneffccied in compliance with the transfer restrictions applicable to the Globat
Notes and pursuant to and'in accordince with the Securities Act6f 1933, as amended (the " Securities Act*), (iii) the restrictions on
transfer contained in the Indenture and the Private Placement Legend are not reqmmd in‘order to maintain compliance with the
Securities Act and (iv).the beneficial interest in'an Unrestricted Global Note is being acquired in compliance with any applicable blue
skv securities laws of any state of the United States.

(b) O Checkif Exchange is from beneficial interest in n Restrictedl. Global Note to,Unrestricted Definitive Note. In connection with the
Exchange of (he Owner's benefi cial interest in a Restricicd Global Note for an Unrestricted Definitive Note, the Owner hereby
certifies (i) the Definitive Note is being acquired for.the Owner's own accoum without transfer, (ii) such E\changc has been cffected
in compliance with the transfer restrictions applicable 1o the Restricfed Globat Notes and putsuant Lo and inaccordance with the
Securities Act, (iii) the.restrictions on transfer contained in the Indenturc and the Private Placement Legend are not required in order to
maintain compliance with the Securities Act and (iv) the Definitive Note is being acquired in compliance with any applicable blue sky
securilies laws of any state of the United States.

() O Check if Exchange is from Restricted: Definitive Note to beneficial interest in an Unrestricted Glohal Note, In connection with
the Owner's Exchange of a Restricled Definitive Notg for a beneficial inierest in an Unrestricted Global Note, the Owner hercby
centifies (i} the beneficial interest is bcmg acquired for the Owner's own:account without (ransféy, (i) such E\chang,c has becn effecied
in'compliance withhe transfer restrictions:applicable to Restricted Définitive Notes and pussuant to and-in accordance with the
Sceurities Act, (iii) the restrictions on trins{er contained in the Indenture and the
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Private Placement Legend are not required in ordcr to maintain compliance with the Securities Act and (iv) the beneficial interest is
being acquired in compliance with any applicable blue sky securities laws of anv state of the United States.

(d) O Checkif Exchange is from lellcltd Definitive Note to Unrestricted Definitive Note, [n connection with the Ovwner's
Exchange of a Restricted Definitive Note for an Unrestricted Definitive Note, the Owner hereby certifies (i) the Unrestricted
Definitive Noteiis being acquired for the Owner’s own account without trans{er, (i) such F\change has been effected in compliance
with the transfer restrictions applicable to Restricted Definitive Notes and pursuant to and in accordance with the Securities Act,

(iii) the restrictions on transfer contained in the Indenture and the Private Placement chend are not required in order to maintain
compliance with the Securities’Act and (iv) the Uniéstricted Definitive Note is being acquired in compliance withany-applicable blue
sky securities laws of any siate of the United States.

2. Exchange of Restricted: Definitive Notes or Beneficial Interests in Restricted Global Notes for Restricted
Definitive Notes or Beneficial Interests in. Restricted Global Notes

(a) O Checkifl Exchnngc is from beneficial interest in a Restricted Global Note to Restricted Definitive Note. In connection with the
Exchange of the Owner's béneficial interest in a Restricted Global Note for a Restricted Definitive Note with an'equal principal
amount, the Owner hereby centifies that the Restricted Definitive Note is being acquired for the Owner's-own account without
transfer, Upon consummation of ilic proposed E\changc in accordance with the terms of the Indenture, the Restricted Definitive Note
issued will continue to be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted
Definitive Note and in the Indenture and the Sccurilics-Act.

{b) O Checkif Exchange is from Restricted Definitive Note 1o beneficial interest in a Restricted Global Note. ln'conneciion with the
Exchange of the Owner's Restricted Definitive Note {or.a beneficial interest in the [CHECK ONE] O 144A Global Note; O
Regulation S Global Note withan equal principal amount, the Owner hereby certifies (i) the beneficial intercst is being acqum:d for
the Owner's own account without transfer and (ii} such E\change has been effected in compliance with the transfer restrictions
applicable to the Restricied Global Notes and.pursuant to and in accordance with the Secumties Act, and in compllance with any
- applicable blue sky securities laws of any state of the United States, Upon consummation of the proposed Exchange in accordance
with the terms of the Indenture, the benelicial interest issued will be subjéct to the restrictions on transfer enumerated in the Private
Placement Legend prinied on the relevant Restricted Global Note and in'the Indenture and the Securities Act.

This centificatc and the statements contained herein are made for vour-benefit and the benefit of the Company.

[Insert Wame of Transferor]

Byv:

Name:
Title:

Dated:




EXHIBITD
FORM OF NOTATIONOF GUARANTEE

For valuc recéived, each Guarantor (which term includes any successor-Person under the Indenture) has, jointy-and
scverally, unconditionally. guaranteed, to the extent set forth in the:Indenture-and: subject t0.the provisions in the Indenture dated as of
August 7, 2012 (the "fndenture") among Islc of Capri Casinos, Inc., (the- ‘Company’), the Guarantofs party thereto and U.S. Bank
National Assaciation, as trustee (the " Trustee"), (a) the due and punctual payiment of the principal of, premiuni on, if any, interest and
Special Interest; if any, on, the Notes, whether at maturity, by accéleration, redemption or.otlierwise; the due and: punclual payment of
interest on overdue pnnc1p'tl of, preminm-on, if any, interest and-Special Inigrest, if.any, on, the. Notes, if any, if lawful, and the due
and punctual pcrformance ofall-other ob!lgauons of the Company o the Holdcrs or the Trusiee all in accordance with the terms of the
Indenture and (b} in case of any extension of time of payment or rencwal of any Notes.or any “of such other obligations, that the same
will be promptly paid in full when due or perforned. in accordance with the. termns ol the extension or rencwal, whether at stated
‘maturity, by acceleration or otherwise. The obligations of the Guararitors to the Holders of Notes and 1o the Trustee pursuant to the
‘Note Guarantce and the Indenture are expressly set forth'in Article 11 of the Indenture and. refen:ncc is hereby made to the Indenture
for the precise terms of the Note Guardntee. Each Holder of a Note, by accepling the same, (ay agrees to and shall be bound by such
prouslons (b) autherizes and directs the Truste¢, on behalfiof such Holdér, to'take-such action as may be necéssaty or appropriate o
effectuate the subordination as provided in the Indenture and (c) appoints the Trustce attorney-in-fact of such Holder for such PuEpose;
provided, however, that the Indebtedness evidenced.by this Note Guarantee shall cease to be so subordinated and subject in right of
payment upon any defeasance of this Note in accordance witlr the provisions of thé Indenture.

Capitalized terms used but-not defined herein have the meanings given to.them in-the Indenture.

[NAME OF GUARANTOR(S)|

. By:
- Name:
Titlg:
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- - . ‘EXHIBITE

FORM OF SUPPLEMENTAL:INDENTURE
.TO BE DELIVERED BY SUBSEQUENT GUARANTORS

SUPPLEMENTAL INDENTURE (this "Supplemental Indenture”), dated as of . Among
(the “ Guaranteeing Subsidiary"), a subsidiary of isic of Capri Casinos, Inc. {or its permmcd SUCCCSSOT), A
Delaware corporation {the " Company”"), the Company, the other Guaranlors(as defined in the. Indenture referred to hereinY and U.S.
Bank National Association, as trustec under the Indenture referred-to below (the " Trustée”),

WITNESSETH

WHEREAS, the Company has heretofore executed and delivered to the Trusteg an indenture (the " /Indenture”), dated as of
August 7, 2012, providing for the issuance of 8 875% Senior Subordinatéd Notes due 2020.(the " Notes™),

WHEREAS, the Indenture provides that under cenain circumstances the Guarantecing Subsidiary shall execute and deliver io
the Trustee a supplememal indenture pursuant to which the Guaraniecing SUbSIdlﬂl’} shall unconditionally guaramee all of the
Company's Obligations under ilie Notes and the Indenture on the tenns-and conditions set-forth herein (ihe "Note Guarantee"y, and

WHEREAS, pursvant to Scction 9.01 of the Indenture, the Trustee is:authorized 1o cxecute and deliver this Supplemental
Indenture.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is
" hereby acknowledged, the Gunrameamg Subsidiary and the Trustec mutually covenant-and agree for the equal and ratable benefit of
the Holders of the Notes as follows:

1. CAPITALIZED TERMS. Capitalized tcrins used herein without definition shall have the meanings assigned to
them in the Indennerc.

2. AGREEMENT TO GUARANTEE. The Guaranteeing Subsidiary hereby agrees to provide an unconditional
Caaraniee on the terms and subject 10 the conditions set forth in the Note Guarantee and in the Indenture incloding but not limited to
Anicle 11 thereof.

3. NO RECOURSE AGAINST OTHERS. No director, officer, emplovee, incorporator or stockholder of the Company
orany Guarantor, as such, will have any liability for any obligations of the. Company or the Guarantors undcr the Notes, this
Indenture. the Note Gmmntees or forany claim-based on, in respect:of, or by rcason of, such obligations or their creation. Each
Holder of Notes by accepting u-Note,waives and releases all such lability., The waiverand release arc part of the consideration for
issuance of the Notes. The waiver mayv nol be effective 1o watve liabilitics under the federal securities laws.

4, NEW YORK LAW TO GOVERN. THE INTERNAL LAW 'OF THE STATE OF NEW YORK SHALL GOVERN
AND BE USED TO CONSTRUE THIS:SUPPLEMENTAL INDENTURE WITHOQUT GIVING EFFECT TQ APPLICABLE
PRINCIPLES OF CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER
JURISDICTION WOULD BE REQUTRED THEREBY.,
3. COUNTERPARTS. The parites may sign any number of copies of this Supplemental Indenture. Each signed copy
shall be an original, but all of them logether represent the same agreement.
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6. EFFECT OF HEADINGS. The Section headings herein-are for convenience only and shall not affect the
construction hereof. X

. 7. . THE TRUSTEE. The “Trustee shall not be responsible in any manser whatsoever for or in respect of the validity or
sufficiency of this Supplemental Inderiture or for or in respect of 1hé recitals contained herein, all of which recitals are made solcly by
the Guaranteeing Subsudlarv and the Company.
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IN WITNESS WHEREQF, the parties hereto have caused this Supplemcmal Indcnture to-be duly executed and atiested, all as
of the dale first above written.

Dated:
|[GUARANTEEING SUBSIDIARY]
By:

Name:
Title:

ISLE OF CAPRI CASINOS, INC.
By:

Name:
Title:

[EXISTING GUARANTORS)
By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:

Authorized Signatory
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Exhibit 4.2

Execution Copy
$350000,000

ISLE OF CAPRI CASINOS, INC.
8.875% Senior Subordinated Notes due 2020
REGISTRATION RIGHTS AGREEMENT

August 7, 20i2

Credit Suisse Securities (USA) LLC
Wells Fargo Sccurities, LLC
Deutsche Bank Secornities Inc,
as Representatives of the Initial Purchasers

c/o Credit Suisse (USA) LLC
Eleven Madison Avenue -
New York, New York 10010-3629

-Dear Sirs:

Islc of Capri-Casinos. Inic., a Delaware corporation (the "Tssuer"), proposcs to issue and selt to Credii Suisse Securities (USA)
LLC, Wells Fargo Securities, LLC, Deutsche Bank Securitics Inc., U.S. Bancorp Investments; Inc. and Capital One-Southcoast, Inc.
(collccu\eh the "Initial Purchascrs™), upon the terms set forthein’ ‘a pun::hasc agreement dated-as of July 24, 2012 (the "Purchase
Agreement™), $350,000,000 aggrégate principal amount ‘of its.8.875% Senior Subordinated Notes due 2020 (the. "Initial Securities”) to
be unconditionally guaranteed by cenain of the Issuer's subsidiaries listed thercin (the "Guarantors," and together with the 18suer, the
"Company"). The Initial Securities will be issued pursuant 10 an indenture. dated as of August 7, 2012 (the "Indenture”) among the
Cempam the Guarantors atid U.S. Bank National Association’ (the "Trustec"). Asan inducement to the [nitial Purchasers, the
Company agrees with the Initial Purchasers, for the benefit of the holders of the Initial Securities (including. without limitation, the
Initial Purchasets), the Exchange:Securities (as defined below) and the Private Exchange Securitics (as defined below) (collectively
the "Holders"), as follows:.

1. Registered Exchange Offer. The Company shail, at its own cost, prepare-and, not later than 180 days afier (or if the 180th
day is not a business day the first business day thereaficr) the date of original issue of theInitial Securities (the-"Issuc Date™), file with
the Securitics and Exchange Commission (the "Comumnission”) a registration statement (the "Exchange Offer. Registration Statement™)
on an appropriate form under the. Seclrities. Act of 1933, as amendcd (the “Securities Act' "}, with respect to a proposed offer {ih¢
"Registered Exchange Offer”) to the Holders of Tmnsfer Restricted Sccuritics (as defined inSection 6 hercof), who are not prohibiled
by any law or policy of the Commission from pdl’llClpatlllg in the Registered Exclmnf,c Offer; to issuc and deliver 16 such Holders, in
e\change for the Initial Securities, a like aggregate principal amount of debt securities (the "Exchange Securities”) of the Company
issued wiider the indenture and ldenncal in all' material respecis to. the Initial Securities {(cxcept for the transfer restrictions relating to
the Initial Securilies and the provisions relating 1o the matiers described in Section 6 hercof) that would be registered under the
Securitics Act. The Company shall-use all conunercially reasonable efforts to cause such Exchange Offer Registration Siatement (o
become effective under the Securities Act within 240 da\ s (or if the 24U|h day is not a business day, the first business day thereafier)
afier the Issue Date of the Initial Securitics'and shall keep the E\chang:,c Offer Registration Statement effective for not less than
30 days (or longer, if required by applicable lawyafter the date notice of the Registéred Exclange OfTer is mailed to the Holders (such
period being calted the "Exchange Offer Registration Period"),




If the Company effects ihe Regisicred Exchange Offer, the Comi:o;m’y will nse all commercially reasonable cfforts to close the
Registered Exchange Offer 30 days after the commencement thercof provided that the Company has accepied all the Initial Securities
theretofore validiv tendered'in accordance with the terms of the Registered Exchange Offer,

Following the declaration of the ¢fectiveness of the Exchange Offer Registration Statement, the Company shall as promptly
as practicable comumence the Registered Exchange Offer, it being the objective of such Regisiered Exchange Offer to enable each
Holder of Transfer Restricted Securitics (as defined in Section 6 hereof) ¢lecting to exchange the Initial Securitics for Exchange
Securilics (asswming that such Holder is not an affiliate of the Company within the meariing of Rule 405-of the Securities Act (an
"Affiliate"), acquires the Exchange Securitics in the ordinary course of such Holder's business and has no arrangements with any
person 10 participate in the distribution of the Exchange Securitiésand is:not prohibited by:any.law or policy of the Comumission from
participating in the Registered Exchange Offer) to tradc such Exchange Securities from and after their receipt without anv limitations
of restrictions under the Securities Act and without material restrictions under the securities laivs of the sevcral states of the United
States.

The Company acknowledges that, pursuant to current interpretations by the Commiission's staff of Section 5 of the Securities
Act inthe absence of an applicable éxemption therefrom. (i) cach Holder which is a broker-dealer electing to exchange Initial
Securities, acqdired for its own account as a result of market making activities or other trading activities, for Exchange Securities (an
"Exchanging Dealer™). is required to deliver a:prospectis containing the information set forthiin (a) Annex A hereto on the cover,
(b) Annex B hereto in the "Exchange Offer Procedures™ section and the "Purpose of the Exchange Offer"-scction, and (c) Annex C
hereto in the "Plan of Distribution” section of such prospectus in connection with a sale of any-sich Ex¢hange Seturities reccived by
such Exchanging Dealer pursuant to the Regisiered Exchange Offer and (ii) an [nitial Purchaser that elects 1o sell Exchange:Sccuritics
acquired in exchange for Initial Securities constiluting-any potion of an unseld atlotment is required to deliver a prospectus
contain:ng the information required by ltems 307 or 508 of Regulation S-K under-the Securities Act, as.applicable, in connection with
suchsale. .

The Company shall use all commerciallv reasonable efforts to keep the Exchange Offer Registration Statement effective and
to amend and supplement the prospectus contained therein, in order to permit such prospectus.to be lawlully delivercd by all persons
subject 1o the prospectus delivery requirements of the Sccurities Act for such peried of time as such persons must comply with such
requirements in order to resell the Exchange Sccurities; provided, however, that (i) in the case.where-such prospectus and any
amendment or supplement thereto must be delivered by an Exchanging Dealer or an Initial Purchaser, such peniod shall be the lesser
of 180 days and the date on which all Exchanging Dealers and the Initial Purchasers have sold all Exchange Securities held by them
(unless such period is extended pursuant to Section-3(j) bélow) and (ii) the Company shall make such prospectus and any amendiment
or supplement thereto, available 10 any broker-dealer [or use in cofincction with-any resale of anv Exchange Securitics for a period of
not less than 90 days afier the consumination of the Regisiered Exchange Offer,

If, upon consummation of the Registered Exchange Offer, any Initial Purchaser holds Initial Securities acquired by it as part
of its initial distribution, the Company, simultaneously with the delivery of the Exchange Securities pursuant 1o the Registered
Exchange Offer, shall issue and deliver to such Initial Purchaser upon the writien request of such Initial Purchaser, in éxchange {the
"Private Exchange”) for the [nitial Securities held by such'Initial Purchascr;a like principal amount of debt securities of the Company
issued under the Tndenture and identical in all matenal respects (including the exisience of restrictions on transfer under the Securities
Act and the securities laws of the several states of the United States, but excluding provisions relating to the matters described in
Section 6 hereof) 1o the Initial Securities (the




"Private Exchange Securities"). The lnitial Securities. the Exchange Securities and the Private Exchange Securities are herein
collectively called the "Securities.”

In connection with the Registered Exchange Offer, the Company shall:

{(a) mail or deliver 1o each Holder of Initial Securities a copv of-the prospectus forming part of the Exchange Offer
Registration Statement, together with an appropriate letter of transmittal and rclaied documents;

(b) keep the Registered Exchange Offer open for not less than 30 days (or longer, if required by applicable law)
after the date notice thereof is mmled or delivered to such Holders;

(c) wilize the services ol' a depositary for the Registered Exchange Offer with an address in the Borough of
Manhatan, The City of New York, which may be the Trustee or ‘an’affiliate of the Trustee:

(d) permit Holders to withdraw icndered Initiagl Securities at any time pngr to the close of business, New York time,
on the'last business day on which the Registered Exchange Offer shall remain open;:and

(e) olherwise comply with all applicable faws.

As s00n as reasonably practicable afier the close of the Registered Exchange Offer or the Privaie Exchange, as the case may
be, the Company shall:

(x) accept for exchange ali the Initial Securilies validly tendered and not withdrawn pursuant to the Registered
Exchange Offer and the Private Exchange;

(v) deliver to the Trustee for cancellation all she Initial Secuniies so accepied for exchange; and

{7) cause the Trustee to authenticate and deliver prompily to each'Holder of the Initial Securities, Exchange
Securities or Privatc Exchange Sccurities, as the case may be, cqual in principal amount to the Initial Sccurities of such
Holder so-accepled for exchange.

The Endenture will provide that the Exchange Securities will not be subject to the transfer restrictions set forth in the
Indenture and that all the Securities will vote and consent together.onall matters as one class and that none of the Securities will have
the right to vote or consent as a class separate from onc another on any-matter.

Interest on cach Exchange Securily and Private Exchange-Sccurity issued pursuant to the Registered Exchange Offer and in
the Private Exchange will accrue from the fast interest pavment date on which interest was paid on the Initial Securities surrendered in
exchange therefor.or, if no interest has been paid on the Initial Securities, from the date of original issue of the Initial Securities.

Each Holder participating in the Registered Exchange Offer shall be reguired 1o represent 10 the Company that at the time of
the consumination of the Registered Exchange Offer (i) any E\ch‘mj,e Securities received by suchHolder.will be acquired in the
ordinary course of business, (ii)'such Holder will have no arrangements or understanding with any person to participate in the
distribution of the Securities or the Exchange Securitics withiii the meaning of the Securitics Act, (1it) such Holder is not an Affiliate
of the Compau\ or, if it is an Affiliate, such Holder will comply with the registration and prospectus delivery
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requirements of the Securities Act to the extent applicable, (iv) il such Holder is not a ‘broker-dealer, that it is not engaged i in, and does
not intend to engage in, the distribution of the Exchange Sccuritics and {v}if such Holdér is a broker dealer, that it will reccive
Exchange Securities for its own account in exchange for Initial Securitie$ that were acquired as a'résult of market-making activities or
other trading activities and that it will be required to acknowledge that it will delivér a prospecius in connection with any resale of
such Exchange Securities.

Notwithstanding any other provisions hercof, the Company will ensure ¢hiat (i) any Exchange Offer Registration.Statement
and any amendment thereto and any prospectus (orming part thereoland any supplement thereto complies in all matenal respects with
the Securitics Act and the fules and regulations thereunder, (ii) anv Exchange Offer. Registration Statement and any amendment
thercto does not, when it becomes effective, contain an untrue statement of a:marcrial fact or omit-to state a material fact-required to-be
stated therein or necessary to make the statements therein not misleading and (iii} any prospectus forming part of any Exchange Offer
Registration Slatement, and any suppletment to such prospectus, does not include an untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary in order to make the statements therein. in light of the circumstances under
which they were made, not misleading,

2. Shelf Registration. If, (i) the Company is not (A} required to il the Exchange Offer Registration Statement or
(B) because of any change in law or in applicable interpretations thereof by the staff of the Commission, permitted to effect a
Registered E\change Offer, as contemiplated by Section 1 hercof, (iiy aiy Inilial Purchaser so requests in writing with respect (o the
Initial Securities (or the Private Exchange Secunues) not eligible to be exchanged for Exchangé Securities in the Registered Exchange
OfTer and held by it following consummation of the Registercd Exchange Offer or (iii) any Holder notifies the Company prior to the-
20" business day following the consummation of the Registered Exchange Offer that {A) 1t is prohibited by applicable law or
Comunission pOllC) from participating in the Registered Exchange Offer, (B) such Holder. may not resell the Exchange Sécurities
acquired by il in the Registered Exchange Offer to the public without delivering a prospectus and the prospectus contained in the
Registered Exchange Offer Registration Statement is not appropriate or available-for such resales, or (C) such Holder is a broker-
dealer and holds Initial Sccurities acquired directly from the Company or an Affiliate of the Company, the Company shall take the
following actions: .

(a} The Company shali, at its cost, as promptly as practicable (but in no event more than 60 days after so required or

requested pursuant io this Section 2) fife with the Commission and. thercafter shall use all commercially reasonable efforts 10
cause to-be declared effective within 120 days after so required or requcsted pursuant Lo this Section 2 ‘(unless it becomes

effective automatically upon filing) a registralion statemeni (the "Shelf Reglslrallon Statemem” and, together with the
Exchange Offer Registration Statement, a "Regidiration Statement”) on an appropriatc form under the. Securities Act refating
to the offer and sale of the Transfer Resiricied Sccuriiics (as defined inSection ¢ hereof) by the Holders thercof from time 10
lime in accordance with the methods of distribution'sct forth in the Shelf Registration Statement and Rule 4135 under the
Sccurities Act (herginafier, the+"Shelf Registration"); provided, however; that no Holder (other than an Initial Purchaser) shall
be entitled to have the Securities held by 1t covered by such Shelf Registration Statement unless such Holder agrees in writing
10 be bound by all the provisions of this agreement (this "Agrecment™) applicable 1o such Holder.

() The Company shall use all commercially reasonable clforts to keep the Shelf Registration Statement
continuously effective in order to permit the prospcclus included therein (o be tawfully delivered by the Holders of the
relevant Securities, for a period of two years (or for such longer period if cxiended pursuant to Section 3(j) below) from tlie
Issure Date or such shorter period that will terminate whien all the Securities covered by the Shelf Registration Statement (i)
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have been sold pursuant thereto or (1i) have been distributed to the pubhc pursuant to Rule 144 under the Secunties Act. The
Company shall be decmed not 1o have used all commercially. reasonable. effors to keep the Shelf Registration Statement
effective during the requisite period if it voluntarily takes any action- that would result in Holders of Securities covered
thereby not being able to offer and sell such Securities during that period, unless such action is required by applicable law.

(¢) Notwithstanding any other provisions of this Agreement 1o thé contrary, the Company shall cause the Shelf
Registration Statement and the related prospectus and any amendmént or suppictnent thereto, as of the effective date of the
Shelf Registration Statement, amendment or supplement, (i) lo comply in all material respects with the applicable
requirernents of the Securities Act and the rules and régulations of the Comimission and (ii) 1iof 1o contain any untruc
statement of a material fact or omil to state a material fact required to be siated therein'or necessary in order 1o make the
statements therein, in light of the circuinstances under which they were'made, not misleading.

3. Registration Procedures. In connection with any Shelf Registration- «contemplated by Section 2 hereof and, 10 the extent
applicable, anv Registered Exchange Offer contemplated by Section 1. hercol, the following provisions shall apply:

{2} The Cowpany shall (i) fumnish to cach Initial Puschaser, prior o the filing thereof with the Commission, a copy
of the Registration Statement and each amendment thereof and each supplement, if aay, to the prospectus included therein
and, in the event that an Initial Purchaser (with respect 10 any portion of an unsold allotment from the original offering) is
participating in the Registered Exchange Offer or the Shelf Registration SiatemenL..the Company shall use all commercially
reasonable efforts to reflect in each such-document, when so filéd with the Commission, such comments as such Initial
Purchaser reasonably may propose; (ii) include the infonnation set forth in Annex A hereto ol the cover, in Annex B hereto
inthe "E\change Offer Procedures” section and the "Purpose of ihe Exchange.Offer” section and in Annex C hereio in the
"Plan of Distribution" section of the prospectus forming a part of the Exchange Offer. Registration Statement and include the
information set forth in Annex D hercto in the Letier of Transmittal'delivered pursuant to the Registered Exchange Offer, in
each case subject 10 any change, addition, deletion or moving of such disclosure requested by the staff of the Commission;
(iii) if reasonably requested by an Initial Purchaser, include the:information required by hems 507 or 508 of Regulation §-K
under the Securities Act, as applicable, in the prospecivs forming a pant of.the Exchange Offer Registration Statcment;

(iv} incluede within ihe prospecms contained in the Exchange. Offer Registration Statement a section entitled "Plan of
Distribution," reasonably acceptable to the Initial Purchasers, which shall contain a summary statement of the positions taken
or policies made by the staff of the Commission with respect to'the potential "underwriter” status of any broker-dealer that is
the béneficial owner (as defined in Rule.13d-3 under the Sccuritics E\changc Actof 1934, as amended (the "Exchange Act”))
of Exchange Sccurities received by such broker-dealer.in the Registered Exchange Offer (a "Participating Broker-Dealer"),
whether such positions o1 pohc:cs have been pnbllC]\' disseminated by the staff of -the Commission or.such posmons or
policies, in the reasonabie Judgment of the Imutial Purchasers based upon advice of counsel (which mav be in-house counsel),
represent the prevailing views of the staff of the Conumission; and (V) in the case of a Shell Registration Statement. include in
the prospectus included in the Shell Registration Statement (or, if permiutéd by Commission Rule 430B(b); ina prospectus
supplement that becomes a pant thereof pursuant to Comniission Rule 430B(f)) that is delivered to'any Holder pursuant to
Sections 3(d) and (f), the names of the Holders, who propose to'scll Securitiés pursuant to the Shetf chtsmuon Statcment,

as selling securityholders.




(b) The Company shall give written notice-to the Initial Purchasers, the Holders of the Securities and any
Participating Broker-Dealer from whom 1he Company has. receiv ed prior w niten notice that # will be a Panicipating Broker-
Dealer in the Registered Exchange Offer (which notice pumuanl 1o clauses (ii)-(v) hercof shall be accompanicd by-an
instruction to suspend the use of the prospectus until the requisite changes have been made):

(i), when the Registration Statement or any amendment thereto has been filed with the Commission and
when the Registration Statement or any posi-¢ifective amendment thereto has become effcctive;

(i) of anv rcquest by the Cominission for amendments or supplements to the Registration Statement or the
prospectus included therein or for additionat information;

{iii) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration
Statement-or the initiation of any proceedings for that purpose, of the issuance by the Commission of a nolification
of objection-to the use of the form on which the: Regmlrauon Stalcmem has been filed, and of the Kappening of any
event that causes the Company o become an "ineligible issuer,” " as deft ned in Commission Rule 403;

(iv) of the receipt by the Company or its legat counsel of any notification with respect to the suspension of
the qualification of the Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for
such purpose: and

(v) of the happening of any event that requires the Company 10 make changes in the Registration
Statement or the prospectus in order that the Registration. Statement or the prospectus do not contain an untrue
statcment of a material fact nor omil 1o state a material fact required to be stated therein of necessary to make the
statements therein (in the casce of the prospectus; in light of the circumstances under which they were made) not
misleading.

{c} The Company shall make every reasonable efMort (o oblain the withdrawal at the earliest possible tinic of any
order suspending the effectiveness of the Registration Slatement.

{d) If not otherwise available on the Commission's Electronic Dala Gathering, Analysis and Retrieval "EDGAR")
- System or similar systeny, upon wrilten request of a Holder of Secufiiies, the Company shail furnish to each such Holder of
Securities included within the coverage of the Shelf Registration, without charge, at least oite copy of the Shelf Registration
Statement and any post-eﬂ’ecuvc amendment or supplement thereto, mc]udmg financial siatements and schedules, and, if the
Holder so requests in writing, all exhibits thereto (including those,’ ifany, mcorpomtcd bv reference). The Compam shall
not, withowt the pnor consent of the Initial Purchasers, make any offer relating (o the Securities that would conslituie a "frec
writing prospectus.” as defined in Commission Rule 403.

(¢) If not otherwise available on the Commission’s EDGAR System or similar sysiem, upon written request of any
Holder, the. Comp‘mv shall deliver to cach Exchanging Dealer and each Initial Purchaser, and to any other Holder who so
requests in writing, without charge, at least one copy of the Exchange Offer Registration Statement and any post-effective
amendment thereto, including financial statements and schedules, and, if any Initial Purchaser or any such "Holder requests,
all exhibits thereto (including those incorporated by relerence).
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(I} The Company shall, during the-Shelf Registration peried, deliver io each Holder of Securitics included within
the coverage of the Shelf Registration, without charge, as mimiy copies of the prospectus (including each preliminary
prospectus) included in the Shelf Registration Statement and any amendment-or supplement thereto as such person may
reasonably request. The Company consents, subject 1o the provisions of this’ Agreement, 10 the use of the prospectus or any
amendmcnt or supplesent thereto by each of the selling Holders of the Securities in connection with thie offering and sale of
the Securities covered by the prospectus, or aniy amendmeni or suppleinent thereto, included in the Shelf Registration
Statcmient.

(g) The Company shall deliver to each Initial Purchaser, amy E\changmg Dealet, any Participating Broker-Dealer
and such other persons required to deliver a prospectus following the chlslcred E\ch'mgc Offer, without charge, as. many
copics of the final prospectus included in the Exchange Offer Registration Statcment and any -amendinent or supplement
thereto as such persons may reasonably request. The Company consents, subject to the provisions of this Agreemert, to the
usc of the prospectus or.any amendment or supplemént thereto by any ‘Initial Purchaser,'if necessary, any Participating
Broker-Dealer and such other persons required to deliver'a prospectus following the Registered Exchange Offer in
connection with-the offering and sale of the Exchange Securities covered by the prospectus, or any amendment or Supplemeni
thereto, inctuded in such Exchange Offer Registration Statement.

¢(h) Prior to any public-offering of the Securitics, pursuant to anvy Registration Statement, the Company shal! use all
commercially reasonable efforts to register or qualify or cooperate with the Holders of the Securities included therein and
their respective counscl in connection with the registration or qualification of the Securities for offer and sale under-the
securities or "blue sky" laws of such statés of the Uniled Statgs ds any Holder of the Sécuritics reasonably requests in writing
and do any and all other acts or things necessary.or advisable to cnable the offer and sale in such jurisdictions of the
Securitics covered by such Registration Staicment; pmwded however, that the Company shall noi be required to (i) quatify
generally to do business in any jlll’lSdlCllOﬂ wherc it i5 not.then so. qmltl‘ ed or (i) take any action which would subject it to
general service of process or to taxation in any jurisdiction where it is not then so subject.

(i) The Company shall cooperate with the Holders of:the Securilies to facilitate the timely preparation and delivery
of global cemﬁcalcs representing the Securities 10 be seld pufsiiant to any Registration Statement free of any restrictive
legends and in such depominations and reg,lslered in stich names as Lhé Holders may requesl'a reasonzble period of time prior
. 1o sales of 1he Securities pursuant to-such Registraiion Statement.

(j) Upen the occurrence of any event contemplated by pardgrapbs (i} through (v) of Section 3(b) above during the
period for which the Company is required-to maintain an-cffective Registration Statement, the Company shall promptly
prepaic and file a post-effective:amendment to the Registration Statement or-a supplement to the.related prospectus and-any
othier required document so that, as thereafter delivered to Holder$ of the Securilies or purchasers of Securities, the
prospectus will not contain an untrue statement of a material fact or oiit to state any: material fact required to be stated
therein 6r niecessary to make ihe statements therein, in light of the circumstances nnder which they were made, not
misleading. If the Company -notifies the [nitial Purchasers, the-Holders of the Securities and’ any known Participating Broker--
Dealer in accordance with paragraphs (ii) through (v) of. Section 3(b)above to suspend the use of the prospecius until the
requisite changes to.the prospectus have been made, then the Initial Purchasers, the Holders of the Securities and any such
lgamcmmng Broker-Dealers shall suspend:usc of such prospecius, and the penod of effectiveness of.the Shelf Registration
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provided for in Section 2(b) above and the Exchange Offer Registration Stateément provided for in Section | '1bove shall each
be extended by the number of days from and including the date of the giving of such notice to and including the date when
the Initial Purchasers, the Holders of the Securitics and any known Pamc:paung Broker-Dealer shall have received-such
amended or supplemeénted prospectus pursuant to this Section3(j). During thc period during which the Company is required
to maimain an effective Shelf Registration Statement pursuant (o this Agréement. the Company will prior to the threc-year
expiration of that Shelf Registration Statement file, aid use its best efforts to cause to bé declared effective (unless it
becomes cffective aitomatically upon filing) within a period that-avoids any interruption in the ability of Holders of
Securiliés covered by the expinng Shell Registration Statement 10 make registered dispositions, 1 new regisiration statement
retating to the Securities, which'shall be deemed the "Shelf Registration Statement” for purposes of this Agreement.

(K) Not later than the effective date of the applicable Registration Statement, the Company will provide a CUSIP
number for the Iritial Securities; the Exchange Securities.orthe Private Exchange Secumles as the case may be, and provide
the applicable tustce with pnmed cértificates for the Initial Sccurities, the Exchange Securitics or the Private Exchange
Securities, as the casc may be, in a form eligible for deposit with The Depository Trust Company.

(I} The Company will comply with all rules and rcgulations of the Commission to the extent and so long as they are
applicable 1o the Registered Exchange Offer or the Shelf Registration and will make generally available 10 its security holders
{or otherwise prov ide in‘accordance with Section’ ! 1(a) of the Securities Act) an carmings statcment satisfying the provisions
of Section 11(a) of the Securities Act. no later than 45 days afier the end of a 12-month period (or 90 days, if such period is a
fiscal year) beginning with Lhe first month of the Company's first fiscal quarter commencing afier the effective date of the
Registration Statcment, wluch statement shill cover such 12-month period.

(m) The Company shall cause the Indenture tg be qualificd under the Trust Indenture Act of 1939, asamended, ina
timely manner and contaimng such changes, if any, as shall,bé pecessary for such qualification. In the event that such
qualification would require the appointment of a new trustee under the Indenturé, the Company shall appoint a new trustee
thereunder pursuant to the applicable provisions of the Indenture.

(n) The Company may require cach Holder of Securitics to be sold pursiiant to' the Shelf Registration Siatement to
furnish to the Company such information.regarding the Holder and the distribution of thé Securitics as the Company may
from time (o time reasonably require for inclusion in e Shelf Registration Statement, and the Company may exclude from
such registration the Securities of any Holder that unreasonably fails to furnish such information within a reasonable time
after recciving such request.

(0) The Company shall enter into such customary agreements (including, if requested, an underwriting agreement in
customary form) and take all such other action, if any, as any Holder of the'Securities shall reasonably request in order to
facilitate the disposition of the Securitics pursuant to any, Shelf Registration.

(p) In the case of any Shelfl Registration, subject to customary confidentiality agreements being executed by ali
parties to review infonnation, the Company shall (i) make rcasonably available for inspection by the Holders of the
Securities, anv underwriter participating in any dispesition pursuant to the Sheif Registration Statement and-any attorney,
accountant or other agent retained by the Holders of the Secufities or any such underwriter all relevant financial and
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other records, pertinent corporate documents and properties of the Company-and (ii).cause the Company's officers, directors,
employees, accountants and auditors io: supph all relevant information reasonably requested by the Holders of the Sccurities
or any such underwriter, attorhey. accountant or agent in conricction with-the Stielf Regnslmtlon Statement, in each case, as
shall be reasonably necessary (o enable such persons, 1o conduct a réasonable investigation within the meaning of Section 11
of the Securities Act; provided, however; that:the-loregging inspection and information gathering shall be coordmated on
behalf of the Initial Purchascrs by vou and on behalf of.the other parties, by one counscl designated by and on behalf of such
other parties as described in Sccuon 4 hereof.

(q) In the casc of anv Shelf Registration; the Company; if requested by any Holder.of Securities covered thereby.
shali cause (i) its counsekto deliver an opinion and updates thereof relating to the Securities in customary form addressed to -
such Holders and the Managing Undenwriters (as defined below), if aiy, thercofand datéd, in the case of the initial opinion,
the éffective date of such Shell Reglstrauon Statement, it béing agreed that’ the matters tobe covered by such opinion shall
include; without limitation, the due incorperation-and good standing of the Conipany and its subsidiarics: the qualification of
‘the Company and its subsidiaries 10 transact business as foreign corporations: the due authorization, cxecution and delivery of
the relevant agreement of the type referred to in Section 3(0) hereof: the due authorization, execution, authehtication and
issuance, and lhe validity and enforceability, of the applicable Securities; the ‘absence of material legal or govermmerial
procecdmg,s involving the'Company and its:subsidiaries: the absence of governmental approvals required o be obtained in
connection with the Shelf Registeation Statement, the offering and sale of the dpphcablc Securities, or any agicement of the
tvpe referred to in Section 3(0) hereof: the compliance as-to form of such Shelf Registration Statement and any docinents
incorporated by reference thercin and of the Indenture with the requirements of the Securities Act and the Trust Indenture
Act, respectively; and (A) as of-the date of the opinion and as of the cfféctive date of the Shelf Registration Statement or most
recent post-effective amendment thereto, as, the case may be, the absence from such Shelf Registration Statement and the
prospectus included therein, as then amended or supplcmenled and from any decuments incorporated by reference therein
and (B) as of an applicable 1ime identified by such Holders or Managing Underwriters, the absence from siich prospectus
taken together with any other-documents idéntified by such Holders or Managing Underwriters, in the'case of (A) and (B), of
an untrue statement of a ‘maerial fact or the omission to state therein a matenial fact required 19 be stated therein or necessary
to make the statemenls thergin not ‘misleading (in'the case of any such incorporated documents, in light of the circumstances
cxisting at the time that such documents were filed with the: Commission’ under the Exchange Act); (1i) its: officers to execute
and deliver alt customary documents and céntificates and updates thereof requested by any undérwriters of the applicable
Securities; and (iii) its mdependem public accountants and .t independent public accountants with respect to any other
eiity for which financial information is provided in the Shelf Registration Siatement to.provide to the selling Holders of the
apphcab]e Securities and any underwriter therefor a comfort letter in customary form and covering matters of the type
cuslomarily, covered in comfort letiers in connection with primary underwritten offerings,-subject to receipt of appropriate
documentation as contemplatcd, and only. if permitted, by Statemenit of Auditing Standards No. 72.

(r) In the case of the Registered Exchange Offer, if requested by any Initial Purchaser or any known Participating
Broker-Dealer, the Compam shall cause (i} its counsel io dehvcr to such [nitial Purchaser or such Participating Broker-
Dealer signed opinions in the form set forth in Section 7(¢)-(c) of the Purchasc Agreement with such changes.as are
customary in conneclion with the preparation of a chlsmuon Statememnt and (i) its’ independent public accountants and the
indcpendem public accouriants with respect to any other entity for which financidl information is
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provided in the Registration Statement to deliver to such Initial Purchaser or such Panticipating Broker-Dealer a comfort
letter, in customary form, meeting the requirements as to the substance thereof as sei forth in Section 7(a) of the Purchase
Agreement, with appropriatc date changes,

(s) If a Registered Exchange Offer or a Private Exchange is to be consummdled upon delivery of the Initial
Securities by Holders to the Company (or to such’other Person as dirccted by the Company) in cexchange for-the Exchange
Sccurities or the Private Exchange Securities, as the case may be, the Compam shall:mark: orcaused to be marked, on the
Initial Securities so exchanged thal such Initial Securitics are being canceled in exchange lor the Exchange Securities or the
Private Exchange Securities, as the casc may b, in no cvent shall the Initial Securities be iarked as paid or otherwise
satisfied,

(t) The Company will use all commercially reasonable efforts 1o (a) if the Initial Securitics have been rated prior to
the initial sale of such Initial Securities, confirm such ratings will apply to the Securitics covered by a Registration Statement,
or (b) if the Initial Securities were not prevnousl\' rated, cause the Securities covered by.a Registration Statement to be rated
with thé appropsale rating agencies, if so requested by Holders of a majority in aggregate principal amount of Securitics
covered by such Registration Statcment, or by the Managing Undenwriters, if any’

{u} In the event that any broker-dealer registered under the Exchangc Act shal! uirderwrite any Securities or
participate as a member of an undenwriting svndicate or.selling group or "asstst in the distnbution” (within the mcaning of the
Conduct Rules (the "Rules”) of the Finaiicial Industry Regulatory Authority, Inc, ) thereof, whether as a Holder of such
Securities or as an underwriter, a placement or.sales agent or a broker or dealer in respect thiercof, or otherwise, the Company
wil use all commercially reasonable efforts to assist such broker-dealer in complying with-the rcqmremems of such Rules,
including, without limitation, by (i) if stich Rules, mcludm;, Rule 5121, shall so require, engaging a "qualified mdcpendcm
underwriter” (as defined in Rule:312 1) to pafticipate in the preparation of the Registration Statement relating to such
Securitics, to exercise usual standards of due diligence in respect thereto and, if any portion of the offering contemplated by
such Registration Statement is an undcnvntlen offering or is made through a placemem or sales agent, to recommend the
yield of such Securities, (ii)- mdenuufvmg any such qualified independent underwriter 10 the extent of the indermification of
undenwriters provided in Section 5-hereof’ and (jii) providing such information to such broker-dealer as may be required in
order for such broker-dealer to compty with the requirements of the Rules.

(v) The Company shall use all commercially reasonable cfforts to take all other steps necessary- 1o effect the
registration of the Securities covered by a Registration S1atement contemplated hicreby. .

4. Registration Expenses. The Company shall bear all fees and cxpenses incurred in connection with the performance of its

obligations under Sections 1 through 3. hereof (including the reasonable fees and cxpenses, if any, of Latham & WatKins LLP, counsel
for the Initial Purchasers, incurred in conncction with the Reg,lslcrcd Exchange Offer), whether or not the Registered E\changc Offer
or a Shelf Registration-is filed or becomes effective, and, in the event.of a $helf Registration, shall bear or reimburse the Holders of
the Securities covered thereby for-the reasonable fecs and disbursements-of one firm of counsel designated by the Holders of a
majority in prncipal amount of the Initial Securities covered Lhereby 1o act as counsel for the Holders of the Initial Securities in
connection therewiih,

5. Indemnification. (a) The Company agrees (o indenmmify and hold harmless cach Holder of the Securities, anv

Panicipating Broker-Dealer and each person, if any, who controls such-Holder or such Participating Broker-Dealer within the micaning
of the Secunities Act or the Exchange Act (each Holder,
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any Participating Broker-Dealer and such controlling persons are referred to collectively as the "Indemnified Partics”) from and
against any losses, claims, d'lmages or liabilities, joint or several,.or any actions in respect thereof (including, but not limited to; any
losses, claims, damages, -1iabilities or.actions relating to purchases'and sales of the Securities) to which each Indemnificd Party may
become subject under the. Securities Act, the Exchange Act or otherwise, insofar as such losses, claims, damages. liabilities or actions
arise out of or are based upor any untrue statement or alleged untrue statement of a material faci com'nned in a Registration Slaiemcnl
OF POSpectus OF in any amendment or supplement thereto or in any preliminary prospeclus or "issuer free writing prospectus,”
defined in Commission Rulc 433 ("Issuer FWP"), relating to a Shelf Registration, or arise out of, or are based upon, the omlssxon or
alleged omission1o slate therein a material fact required (o be stated therein or necessary. to make the stalements therein not
misleading, and shall reimburse, as incurred, the Indemnified Parties for any reasonable legal or other expenses reasonably incurred by
thew in cannection with investigating or dcfendmg any such loss, claim, damage, liability ot action in respect thereof; prowded. _
however, that (1) -the Company shall not be liable:in any such case to the extent that such loss, claim, damage or lmbllm arises out of
or-is based upon any untrue statement or alleged untrue statement or.omission or atléged omission-made in a Registration Statement or
prospectus or in any amendment or supplement thereto or in any prchmmar\ prospectlus.or.lssuer FWP relating to a Shelf Registration
in reliance upon and in conformity with writien information pertaining to such Holder and- furnished to thie Company by or on behalf
of such Holder specifically for inclusion therein and (i) with respect to-anv untrue statcment or ¢inission or allgged untrue statement
or omission made in any preliminary prospectus relating to a-Shelf chlstmnon Statement, the indemnity agreement contained in this
subsection (a) shall not inure 1o the benefis of any Holder or Participating Broker:Dealer from whom the person-asserting any such
losses, claims, damages or liabilities purchased the Securitiés concerned, to-the extent that a prospectus relaling to such-Securities was
qw’.red to be delivered (including through satisfaction of the conditions of Conunission Rule 172) by such Holder or Panicipating
Broker-Dealer under the Securities Act in connection with such purchase dnd any Such loss, claim, damdgc or liability of such Holder
or Participating Broker-Dealer results from the fact that there was not conveyed 1o Such person, at or prior Lo'the lime of the sale of
such Securitics to such person, an amended or supplemented prospeclus or, Hy permitied by Section 3(d), an Issuer FWP correcting
such nntrue statement or omission or alleged untnie statement or omission if the Company had previously furnished copies thercof to
such Holder or Participating Broker-Dealer; provided further, however, that this‘indemnity agreement will be in addition to any
liability which the Company may othetwise have 10 such Indemnified Pdrl) The Compam shall also indemnify underwriters, their
officers and directors and each person who controls such undenwriters within the meaning of the Securities Act or the E\change Actto
the same extent as provided above with respect to the ingemnilication of the Holders of the Securities if requested by such Holders.

(b) Each Holder of the Sccurities, severally and not jointly, will indemmnify and hold harmiless the Compam and gach person,
if any, who controls the. Company within the meaning of the Securities, Act or the Exchange-Act from and againsi any losses, claims,
damages or liabilities or any actions in respect thereof, 1o which the Company or any such controlling person mav become subject
under the Securities Act, the Exchange Act'or otherwise, insofar as.such losses, claims, damages liabilities or actions arise out of or
are based upon-any untrue statement or alleged untrue statement of a material fact contained in a Registration Statcment or prospcctus
or in any amendment or supplement thereto or in any preliminary prospectus or.lssuer F WP relating to,a Shell Registration, or.anisc
out of or are based upon the omission or alleged omission to stale-therein a'material fact necessary to make the statements therein not
mislcading, but in each case only-to the extent that the untrue slalement ot omission or alleged untrue statement.or omission was made
in reliance upon and in conformity with writien information penaining to such Hotder and fumished to the Company by or on behalf
of such Holder specifically for inclusion therein; and, subject to the limitation-set forthiimmediately preceding this. clause, shall
reimburse, as incurred, the Company for any fegal or olhcr cxpenscs regsonably incurred by the Companv or any such controlling
persont in conpection with investigating or defending any loss, claim, damage; liability or action in respect thereof.




This.indemnity agreement will be in addition 1o anv liability which such Holder may otherwise have to the Company or any of its
controlling persons.

(c) Promptly after receipt by an mdemmﬁcd party under this Sectiont 3 of notice ol the commencement of any action or
proceeding (including a govcnnncmal investigation), such indemnifi ed party will, if a claim in respect thereof s to be madc against
the indemsifying party under this Section 3, notify the indemnifying party of the commencement thereof; bul ihe failure tor noufv the
indemnifying panty shall not relicve the indemnifying party from any liability. that it may have urider subsection (a) or (b) above
excepl 10 Lhe extent that it has been materially prcjudloed (through 1 the forfeiture of substantive rights or defenses) by such failure; and
providéd further that the failure to notify the indemnifying party shall not relieve it from any lability that it may have to an
indemnified party otherwise than under subscction (a)or (b) above. In case any such action is broitght against any indemnified party,

and it notifies the indemnifying party of the commencement thereof .- the: indemnifving pany will be entitled to participate therein and,
to the extent that it may wish, jointly with any other indemnifying party similarly notified. to assurme the defense thereof, with counsel
reasonably satisfactory to such indemnificd party (who shall not, except with the consent of the indemnified party, bc counsel to the
mdemmf\mg party), and after notice from the indemnifying party 1© such indesiinified party of its election so to assume thé defense
thereof he indemnifying party will not be liable to such indenmified party under this Section 3 for any legal or other expenses, other
than reasonable costs of investigation, subsequemiv incurred by such'indemnified party in connection with the defense thereof. No
indemnifying party shall, without the prior written consent of the indemnified party, effect any seitlement of any pending or threatened
action'in respect of which any indemmnifiéd party is or could have been a party and indemnity could have been sought hereunder by
such indemnified pany unless such settlemeni (i) includes an unconditional release of such indemnified party from all liability on any
claims that are the subject matter of such action, and (i1) does not include a statcment as to or an'admission of fault, culpability or a
failure 10 act by. or on behalf of any indemnificd pariy.

(d) If the indemnification provided for.in this Section 5 is unavailable or insufficient (o hold hanmless an indemnified party
under subsections (a) or (b) above, then each indemnifying party shall contribuié to.the amount paid 6r payable by such indemnified
party asa resultof the losses, cl-ums damages or liabilities (or actions in Tespect thercof) referred to in subsection (a) or (b) above
(i) in such proportion as is appropriate to reflect the relative benclits received by the’indemnifying party or parties on tlie one hand and
the indemmnified party on the other from the exchange of the Securities, pursuant (o the Reglslered Exchange Offer, or (ii) if the
allocation provided by the forebomg clause (i) is not permitted by applicable law, in such proportion as is appropnalc to reflect not
only the relative benefits referred 10 in clause (i) above but also the relative fault of the indemnifyi ing party or parti¢s on the one hand
and the indemnified party on the other in connection'with the stateiments or omissions that resulled in such losses, claims, damages or
liabilitics (or actions in respecl- lhcrcol) ‘as well as any other relevant equitable considerations. The relative fault of the pames shall be
determined by reference to, among other things, whether the untrué or ailéged unirue statement of a material fact or the omission or
alleged omission to state a material fact relates to information’ suppl ied by the Company on the one hand orsuch-Haolder or such other
indemnified party, as the case may be, on the other, and the parties' relative intent. knowledge, access to information-and opporunity
to correct or preven such statement or omission. Theamount paid by an‘indemnified party as a result of the 10sses, claims, damages
or liabilities referred to in the first sentence of this Section 5(d) shatl be'deemed to include any legal or other expenses reasonably”
incurred by such indemnified party in connection with i invéstigating or defending any-action or claim which'is the subject of this’
Seciion >(d) Nolwnhstandmg any other provision of this Sectien 3(d), the Holders of the Securities shall not be required to conribute
any amount in excess of the amount by which the nét proceeds received by such Holders from the sale of the Securities pursuant 10-4
Regisiration Statement excecds the amount of damages which such Holders have'otherwise been required'to pay by-reason of such
untrue or alleged untrue statement or omission or alicged omission. No person guilty of fraudulent misrepresentation (within
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the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not gmln of such
" fraudulem misrepresentation. For purposes of this Section5(d), each person, if any, who controls such indemnified pariy within the
meaning of the Securities Act or the Exchange Act shail have the same rights to contribution as such indemnified party and cach
person, If any, who conirols the Company within the meaning of the Sccunucs Act or the Exchange-Act shail have iheé same nglus to
contribution as Ihe Company.

{¢) The agn:cmcms contained in this Scction 3 shall survive the salc of the Securities pursuant to a chlstrauon Statement
and shall remain in [ull force and effect, regardless of any termination or c.mcelhllon of this Agreement or any imvestigation made by
or on behalf of any indemnified party.

6. Special Interest Under Certain Circumstances. (a) Special interest (the "Special Interest”) with respect to;the [nitial
Securities shall be assessed as follows if anv of the following events occur (cich such event in clauses (i) through (iv) below a
"Registration Default”): .

(i) If the Company fails to file any of the registration statements required pursuant to Section 1 or Scction 2 above
on or before the date specified for such filing;

(ii) If any of such registration statements required to be filed pursuant io Section’l or Section 2 above is not
declared effective by the Commission ¢n or prior to the respective date SpCClﬁCd in Section ['or Section 2 above for such
effectiveness (the “Effectivencss Target Date");

(iii) If the Company fails to consummate the Registered Exchange Offer within 30 business days of the
Effectivencss Target Date with rcspeci to the Exchange Offer Registration Statement; or

(iv) If after either the Exchange Offer Registration Statement or the Shelf Registration Statement is declared (or
becomes automatically) effective (A) such Registration Statement thercafter ceases o be effective; or (B) such Reglstrauon
Statement or the related prospectus céases 10 be usable (excépt as permiited in subsection (b) below) in connection with
resales of Transfer Restncted Securities duting the-periods specified herein because either (1) any event occurs-as a result of
which the related prospecius forming. part of such Registration Statement would include any untrue siatement of a imaterial
fact ar omit to state any material fact:necessary to make the statements therein in light of the circumstances under which they
were made nol mlsleadmg, (2) it shall be necessary to aménd such Registration Statenent ot supplemem the related
prospectus to comply with the Securitics Act or the Exchange Actorthe respective nules thereundet, or (3) such Registration
Statement is a Shelf Registration Statement that hasexpired before a replacement Shelf Registration Statement’ has becomne
effective.

Special Interest shall accrue on-the Initial Sccuritics over and above the.interest set forth in the title of the Initial Securities from and
including the date on which any such Registration Default shall occur to-but excluding the datc on which all such Registration
Defaults have'been cured. With respect 1o the!first 90-day period immediately following the occurrence of the first Registration
Default, Special Interest will be paid inan amount equal t0 0:25% per annum of the principal amount of Initial Securities outstanding,
The amount of Special Interest will increase by an additicnal 0. 25% per annum with respect to-each subsequent 90-ddy period untit‘all
Registration Defaults have been cured, up to a maximum amount of Special Interest for all Registration Defaults of 1.0% per annum
of the principal amount of Initial Securities ontstanding.

{b) A Registration Default referred to in Section 6(a)(iv)(B) hercof shall be deemed not to:-have occurred and be continuing
in relation to-a Shelf Registration Statement or the related prospectus if (i) such Registration Default has occiirred solely as a result of
(x) the filing of 2 post-effective amendment 1o such
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Shelf Registration Statement to.incorporate annual audited financial information with respect to the Company where such post-
cifective amendment is not vet effective and niceds to be declared éfféctive.to. penmil. Holders'to use the related prospectus or (v) other
material events, with respect to the Company that would need to be describéd in‘Such Shelf: Registration Statement or the related
prospectus and (ii) in the case of clause (y), the Company is proceedmg prompily and in good faith to amend-or supplément such Shelf
Registration Statement and related prospectus to describe such events; provided, however, that inany casc if such-Registration Default
occurs for a continuous period in excess of 30 days, Special Inerest shall be pavable:in accordance with the above paragraph from the
day such Registration Default occurs until such Registration Default-is cured.

(c) Any amounts of Special Interest due pursuant to clause (1), (i1). (iii} or (iv) of Section 6(a) above will be pavable in cash
on the regular interest pavment dates with respect to the Initial Securities. The amount of. Specnal Imerest will be determined by
multiplying the applicable Special Interest rate by the principal amoiint of the Initial Securitics, multiplied by a fraction, the numeraior
of which is the iumber of davs such Special Interest ratc was appl:cablc during such period (détermined on the basis of a 360-day year
comprised of twelve 30-day months), and the derominator of which is 360.

(@) "Transfer Restricied Securities” means cach Security until (i)' the:date on which such Transfer Restricted Security has
been exchanged by a person other than a broker-dealerfor a frecly-tansferable Exchaiige Security in the Registered E\change Offer,
(ii) following the exchange by a brokerdealer in the Registered: Exchange Offer of-an Tniiat Security for an Exchangg Security, the
date on which such Exchange Security is sold to a purchaser who receives from such broker-dealer on or prior to the date of such sale
a copy of the prospectus contained in the Exchange Offcr Registration Statement, (1) the date on which such Initial Security has been
effectively registered under the Securities Act and disposed of in'accordance with the Shelf Reglslmuon Statement, (iv) the date on
which sicch Security is distributed to the public pursuant io-Rule 144 under the Sccurities Act, of (v) the carliest date that is no less
than iwo vears after the Issue Date and on-which such Security (except for Securitics held by an afliliate of the Company) may be
resold in reliance on paragraph (b){1) of Rule 144 under the Securities' Act.

7. Rules 144 and 144A. The Company shall usc all commercially reasonable cffornts 1o file-the reporis required 10 be filed by
it under the Securities Act and the Exchange Act in a timely manner.and, if at-any time the Company is rot required to file such
reports, it will, upon the request of any Holder of Initial Securitics, make publicly available other information so long as necessary to
permit sales of their securities pursuant 1o Rules 144 and 144A. The Compariy covenants that it will lake such further action as any
Holder of Initial Securities may reasonably request, ail to tie extent required from time 1o time to enable such Holder 1o sell Initial
Securities without registration ‘under the Securities Act within the limitation of the exemptions provided by Rules 144 and 144A
(including the requiremenis’of Rule 144A(d)(4)). The: Company will prowde a‘copy of this Agreement 10 prospective purchascrs of
Initial Securities identified 16 the Company by the Initial Purchasers upon-writien: request. Upon:the request-of any Holder of Initial
Securities, the Company shall deliver to such Holder a written statement as to whether it has complied with such requirements.
Notwithstanding the foregoing, nothing in this Section 7 shali be deémed to requirc the Company to register.any of its securities
pursuant (o the Exchange Act.

8. Underwritten Registrations, 1f any of the Transfer Resmcled Securities covered by any Shelf Registration are to be sold
in an undenvritten offermg, the investment banker or investment bankers and manager or managers that will administer the offering
("Managing Underwriters”®) will be selected by the Holders of a'majority in aggregale principal amount of such Transfer Réstricted
Securities to be ‘included in such affering. ;

No person may participatc in anv underwritten registration hereunder nnless:such person (i) agrees to scll such person's
Transfer Restricied Securities on the basis reasonably - provided in any underwriting
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arangements approved by the persons entitled hereunder to approve such arrangements and (i) completes and executes all
questionnaires, powers of attorney, indemnitics, underwriting agreements and other dotuments reasonably required under the terms of
such undenwriting arrangements.

9. Miscellaneous.

(a) Amendments and Waivers. The provisions of this Agreement thav not bc amended. modificd or supplemented, and
waivers or consents (o departures [roim the provisions hereol may not be' given, exceptby: the' Company and the written consent of the
Holders of a majority in principal amount of the Securities affecied by such amendment, maodification, supplement, waiver or
conscnis. ’

(b) Matices. Allnotices and other communications provided for or permiticd. hercander shall be made in writing by hand
delivery; first-class mail, facsimile transmission, or air courier which guarantees overnight delivery:

(1) if to a Holder of the Secunities, at the most current address given by siich Holder to the Company.
(2) if to the Initia! Purchascrs:

Credil Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, NY 10010

Fax No.: (212) 3254296
Attention: Tiffany Lundquist

with a copy, which shail not constitute notice, to:

Latham & Waltkins LLP

355 South Grand Avenue

Los Angeles, CA 90071
Atiention: Steven B. Sickdvk

3 if to the Company, at its address as follows:

Isle of-Capri Casinos, Inc.
600 Emerson Road, Suite 300
St Lonis, MO 63141
Attention; - Chief Legal OlTicer

with a copy. which shall not constitute notice. to:

Mayer Brown LLP
71-South Wacker Drive
Chicago, IL 60606
Attention: Paul W. Theiss
All'such notices and communications shall be deenied to have been duly given: at-the time delivered-by hand. if personally
delivered: threc business days after being deposited in the mail, postage prepaid. if ntailed; when rceeipt is acknowledged by
recipient’s facsimile machinc operator, if seni by ' ' ’
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facsimile transmission; and on the day delivered, if sent by overnight-air courier guaraniesing next day delivery.

(c) No Inconsistent Agreements. The Company has not. as of the date hercof, entered into, nor shall it, on or after the date
hereof, cnter into, any.agreement with respect 10 its securitics that is:inconsistent with the rights grmled 1o the Holders herein or
othenwisc conflicts with the provisions hercof.

(dy Successors and Assigns. This Agreement shali be binding upon the Company and its successors and assigns.

(e) Counterparts. This Agrecment may be executed in any numbér of counterparts and by the parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement.

() Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect
the meaning hereof.

(g) GoverningLaw. THIS AGREEMENT SHALL BE GOVERNED BY,; AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.

(h) Severabitity. 1f any one or more of the provisiens contained herein, or lh@: applicau'on thereof in any circumstance, is
held invalid, illegal or unenforceable, the validity, legality and enforceability of any.such provision in every other respect and of the -
remaining provisions contained herein shall not be affected or impaired thercby.

(i) Securities Held by the Company. Whenever the consent or approval of Holders of a'specified percentage of principal
amount of Securities is required heréunder, Securities held by the Coimpany or its affiliates (other than subsequent Holdess of
Securitiés if such subsequent Holders are deemed to be affiliates solcly by-réason of their holdings of such Securities) shall not be
counted in determining whether such consent or approval was given bv ‘the Holders of such required percentage.

(i) Agent for Service; Submission to Jurisdiction; Waiver of Immiunities. .Bv the execution and detivery.of this Agreement,
the Company (i) acknowledges that il has, by sepamale written instrument, irrevocably designated and appointed the Tssuer (and anv
successor entity), as its authorized agent ypon which: process-may be served in anv.suit or proceeding arising out of or relating 1o this
Agreement that wnav be instituted in any federal or state conrt.in ihe.State of New York or brought under federal or state securitics
laws, and ackiowledges that the Issuerhas accepted such demgnauon (i1} Submits to the-nonexclusive. |un5d1ctlon of any such court in
any such suit or proceeding, and (iii) agrees that service of process.upon the. Issucr and written notice of said service to the Company
shall be deemed in everv-respect effective service of process upon it in any such suit or proceedmg The Cempany furtheér agrees 10
take any and all action, mc]udmg the execution and fiting of any and all, such documents and instrumeins, as may be necessary o

continue such designation and appointment of the Issuer in full force and effect solong as any of the Securities shall be oulslandmg
To the extent that the Compary may acquire any immunity from ;unsdlcuon of amv count or from any legal process (whether lhmugh
service of notice, attachment pnor to judgment, attachmeni in aid of exécution, execution or otherwise) with respect’to-itself or its
property, il hcrebv irrevocably waives such immunity in respect of this- Agreement, 1o the foltest exient permitled by imw.
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If the foregoing is in accordance with vourunderstanding of our agreement, please sign and retum to the Issuer a counterpart
hereof, whereupon this instrument, atong with afl counierparts, wilt become a binding agreement among the several Initial Purchasers,
the Issuer and the Guarantors in accordance w ith its terms.

Very tnuly vours,

ISLE OF CAPRI CASINOS, INC.

By: /s{ Ediund L. Quatmann, Jr.

Name: Edinund L. Quatmanmn, Jr.
Title:  Chiéf Legal Officer and Secretary




GUARANTORS

BLACK HAWK HOLDINGS, L.L.C.
CCSC/BLACKHAWK, INC.

IC HOLDINGS' COLORADO, INC.

IOC-BLACK HAWK DISTRIBUTION COMPANY, LLC
IOC-BOONVILLE, INC.

I0C-CAPE GIRARDEAU LLC
TOC-CARUTHERSVILLE, L.L.C.

I0C DAVENPORT, INC.

I0C-KANSAS CITY, INC.

10C-LULA, INC.

IOC-NATCHEZ, INC.

10C BLACK HAWK COUNTY, INC.

10C HOLDINGS, L.L.C.

JOC SERVICES, L.L.C,

10G-VICKSBURG, INC, _

I0C-VICKSBURG. L L.C.

ISLE-OF CAPRI BETTENDORF MARINA CORPORATION
*JSLE OF-CAPRI BETTENDORF, L.C.

ISLE OF CAPRI-BLACK HAWK CAPITAL CORP.

ISLE OF CAPRI BLACK HAWK, LL.C.

ISLE OF CAPRI MARQUETTE, INC.

PPI, INC.

RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P.
RIVERBOAT CORPORATION OF MISSISSIPPI
RIVERBOAT SERVICES, INC. .

ST.CHARLES GAMING COMPANY, INC.

By: /s/Edmund L. Quatmann. Jr.

Name: Edmund L. Quatmann, Jr.
Tide: Chief Legal Officer and Secretary




The foregoing Registration

Rights Agreement is hereby confirmed
and accepted as of the date first

above written,

CREDIT SUISSE SECURITIES (USA) LLC
WELLS FARGO SECURITIES, LLC
DEUTSCHE BANK SECURITIES INC.
U.S. BANGORP INVESTMENTS, INC.
CAPITAL ONE SOUTHCOAST, INC.

by: CREDIT SUISSE SECURITIES (USA) LLC

By: fs/ Colin‘Bathgate
Name: Colin Bathgate
Title: Director
Acting on behalf.of itscll

and as the Representative
of the several Initial Purchasers

by:  WELLS FARGO SECURITIES, LLC

By: Js/ Duane Bouligny
Name: Duane Bouligny
Title: Managing Director
Acting on'behalf of itsclf

and as the Representative
of the several Initial Purchasers

by: DEUTSCHE BANK SECURITIES INC.

By: Is/ Geoffrey Bedrosian
Naime; Geoffrey Bedrostan
Title: Managing Director
By: {s/ Neil Gupla
Name; Neil Gupta
Title: Director

Acting on behalf of itself
and as the Represemtative
of the several Initial Purchasers




ANNEX A

Each broker-dealer that receives Exchange Securities for its own account pursuant 1o the Exchange Offer must acknowledge
that it will deliver a prospectus in connection with any resale of such Exchange Sceurities, The Letter of Transmiutal states that by so
acknowledging and by dclivering a prospectus, a broker-dealer will not be decmed to admit that it is an "underwriter” within the
meaning of the Secunties Act. This Prospectus, as it may be amended or. supplemented from time to time, may be used by. a broker-
dealer in connection with resales of Exchange Securities reccived-in exchange for Initial Securitics where such Initial Securities were
acquired by sucl biokér-dealer as a result of market-making activities or-other trading activities. The Company has agreed that, fora

period of 180 days after the Expiration Date (as defined herein), it will make:this Prospectas available to any broker-dealer for use in
connection with any such resale, See "Plan of Distribution.”




ANNEX B

_ Each broker-dealer that receives Exchange Securities for_i_ls‘own account'in exchange for Securities, where such Tnitial
Sceurities were acquired by such broker-dealer as a resubt of markel-maKing activitics or other trading activilies, must acknowledge
that it will deliver a prospectus in connection with any resale of such Exchange Sccurities. See "Plan of Distnbution.”




T ANNEX C
PLAN QOF DISTRIBUTION

Each broker-dealer that receives Exclunge Securities for its own account pursuant 1o the Exchange Offer must acknowledge
that it will deliver a prospectus in connection with any resale of such Exchange Securities. This Prospectus, as it may be amended or
supplemented from tinte to time, may be used by a broker-dealenin connegtion with resales of Exchange Sécurities received in
exchange Tor Initial Sccurities where such Initial Securities were acquired as a result of market:making activities or other trading
activittes. The Company has agreed that, for a period of 180 days aftcr ihe Expiration Date, it will make this prospectus, as aimended
or supplemented, available 10-any broker-dealer for use in connection with any ‘such-resale. . In addition; until L2011,
all dealers effecung transactions in the Exchange Securities may be required 1o deliver a prospectus.(1)

The Company- will not receive any proceeds from any sale of Exchange Securities by broker-dealers. Exchange Securities
received by broker-dealers for their own account pursuant to the Exchange Offer may be sold from time to time in ane or more
transactions in the over-the-coumer market, in negotiated transactions, through the writing of options on the Exchange Securities ora
coinbination of such methods of resale, at market prices prevailing at the time'of resale, at prices related to such prevailing market
prices or hegoliated prices. Any such resale may be made directlv to purchasers or to or through brokers or dealers who may receive
‘compensation in the form of comiissions or concessions from any such broker-dealeror the piirchasers of any such Exchange
Securities. ‘Any broker-dealer that resells Exchange Securitics that were received by-it-for its awn account pursuant to the Exchange
Offer and any broker or dealer that participates in a distdibution of such Exchange:Securities may be decmed to be an "undenwriter”
within the meaning of the Securitics Act and any profii on any such resale:of. Exchange Seciiritics and any commission o1 concesstons
received by any such persons may be deemed 10 be underwniting compensation under the Sécufities Act. The Letter of Transmintal
statcs that, by acknowledging that it will deliver and by delivering a prospéclus, a broker-dealer will not bé deemed-to admit that it is
an "underwniter” within the meaning of the Securities AcL )

For a period of 180 days after the Expiration Date the Company will proniptly send additional copies of this Prospectus and
anv amendmeni or supplement to this Prospectus 1o any broker-dealer that requests such documents in the Letier of Transmitial. The
Company has agreed to pay all expenses incideat to the Exchange Offer (including the expenses of one counsel for the Holders of the
Sccurities) other than commtissions or concessions of.any brokers or dealcrs and will indemnify the Holders of the Sccurities
(including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.

(H In addition, the legend required by hem 502(¢) of Regulation S-K will appear on the back cover page of the
Exchange Offer prospectus. '




ANNEX D

CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO'RECEIVE 10 ADDITIONAL COPIES OF THE
PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.

Name:
Address:

If the undersigried is not a broker-dealer, the undersigned represents that it is not engaged in. and does not intend to engage in, a
distribution of Exchange Securities. If the undersigned is a broker-dealer that will reccive Exchange Securities for its own account in
exchange for Initiat Securitics that were acquired as a result of market-making activitics or other tmdmg activities, it acknowledges
that it will deliver a prospectus in connection with any resule of such' [Exchange Secunucs however, by so acknow ledging and by
delivering a prospectus, the undersigned will not be deemed to admit thai it is an "andenvriter” w ithin the meaning of the Securities
Act.




Exhibit 4.3

EXECUTION VERSION

FIRST SUPPLLEMENTAL INDENTURE
August 7, 2012
BY AND AMONG

U.S. BANK NATIONAL ASSOCIATION,
: TRUSTEE, '

ISLE OF CAPRI CASINOS, INC.
AND

THE SUBSIDIARY GUARANTORS
LISTED ON THE SIGNATURE PAGES' HEREOF

7% SENIOR SUBORDINATED NOTES DUE 2014




FIRST SUPPLEMENTAL INDENTURE (this "First-Supplementa! Indenture”), dated as of August 7, 2012, by and

among Isle of Capri Casinos, Inc., a Delaware corporation'{thé "Company™). the: guammors listed on the signature pages liereto {the
"Subsidiary Guarantors") and U.S. Bank National Association, as 1mstec (the "Trusiee"). -

RECITALS OF THE COMPANY AND THE SUBSIDIARY GUARA‘JTORS

A The Company and the Subsxdlan Guarantors have hierctofore’exccuted and delivered to the Trustee an indenture
dated as of March 3, 2004 (Lhe "Indenturc"), by and amnong the Company, the Subsidiary ‘Guarantors and the Trustee, pursuznl 1o
which the Company issued its 7% Senior Subordinated Notes dué 2014 (the "Notes™)..

B. The Company has offered to purchase for cash anv and all outstanding Notes pursuant o the Offer to Purchase and
Consent Solicitation Statement dated July 24, 2012, as amended or supplemented from time to lime (the "Tender Offer").

C. In connection with the Tender Offer, the Company has reqiésted that Holders of the Notes dcliver their consents
with respect to the deletion of certain provisions of the Indenture:

D. Section 9.02 of the Indenture provides that, subject (o certain-exceptions inapplicable hereto, the Company, the
Subsidiary Guarantors and the Trustee may amend ot supplement the Indenture and the Notés with the consent ‘of the Holders of not
less than a majority in aggregate principal amount of the then outStanding Notes (including; without limitation. consents obtained in
cornection with a tendey offer for the Notes).

E. The Holders of a majority in aggregate principal amount of the Notes outsianding have duly consented to the
proposed modifications sct forth in this First Supplemental Indenture in accordance with Section 9.02-of the Indenture.

F. The Company has heretofore delivered or is dclwcnng contemporaneously herewith o the Trustee (i) one or more
Board Resotutions authorizing the execuotion of this First Supplemenlai Indenture, (ii) evidence of the written consent of the Holders
sel Torth in the immediately preceding recital and (iii) the Officers' Centificaté @nd the Opinion of Counsel described in Sections 1.02
and 9.03 of the Indenture.

G. All conditions necessary o authorize the execution and delivery of this First Supplemental Indenture and to make
this Firsi Supplemental Indenturc valid and binding have been complied with of have been'done or performed.

NOW, TUEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH:
It is mutually covenanted and agreed, for the equal and:pmpodiqmie benefit of all Holders of the Notes, as follows:

[




ARTICLE1
AMENDMENT OF INDENTURE
Section 1.1 Amendments.

Subject to Section 2.1, the: Indenture is hercby amended by, dc!clmg in their.cotiretics Sections 5.01(¢c), 3.01(D, 5.01(g),
3.01(h), 3.01(i), 5.14, 7.05(a). 8.0 @)(iii), 8.01@)(v), 8.01(a)(viD), 8.01(@)(viii).-8.01(b}(iiD), 10,04, 10:05, 10.06, 10.07, 10.09, 1010,
10.11, 10,12, 10.13, 10. 14, 10.15, 10.16, 10.17, 10.18. 10.19, 10.20'and 10:21"of the Indenture and rephcma such sections with
“[Intentionally Omitted. ]". None of the Company, any Subsidiary Guaramor the Trustee or other parties to or beneficiaries of the
‘Indenture shall have any rights, obligations or liabilitics under such secuons and-such sections shall not be considered in determining
whelher an Event of Default has occurred or whether the Company or any Subsidiary Guarantor has observed, performed or complied
with the provisions of the Indenture.

Seclion 1.2 Amendments to Definttions and Section References.

(a) Subject to Section 2.1, the Indenture is hereby amended by deleting any definitions from:the Indenture with respect
to which references have been eliminated as a result of the amendments 1o the Indentore pursuant to Section 1.1.

(b) Sub_lccl to Section 2.1, the Indenture is hereby amended by:deleting therefrom any references to sections of the
Indenture which have been deleted as a result of the amendmenis to'the Indenture pursuant to Section 1.4 and replacing such
references with "[Intentionally Omitted.]".

ARTICLE 11
MISCELLANEQUS PROVISIONS
Sectién 21 Effect of First Supplemental Indenture.

The provisions of this First Supplemental Indenture shall be effective only upon execution and delivery of this instrument by
the parties hercto. Notwithstanding the foregoing sentence, the provisions.of this First Supplemental Indenture shall become operative
only upon the purchase by the Company, pursuant to the Tender Offer, of al least a majority in apgrepate principal amount of the
outstanding Notes, with the-result that the amendments 1o the Indenture effected by-this First Supplemental Indenture shall be deemed
to be revoked retroactive 1o the date-hereof if such purchase shall not occur. The Company shall notify the Trusice promptly afier the
occurrence of such purchase or prompuy after the Company shall detcriine that such purchase will notoocur. Except as amended
hereby, the Indenture is in all respects ratified and confimied and all (he tetms shall remain:in full force'and effect. This First
Suppleméntal Inderture shall form a part of the Indenture for ali purposes, and every Holder of Notes heretofore or hereafter
aulhenticated and delivered under the Indenturc shall be bound hercby.and all terins and conditions of both shall be read together as
{though they constitute a single instrument, except that in the case of conflict the provisions of this First Supplemental Indenture shall
controf.

(2%




Section 2.2 Capiialized Terms.
Capitatized terms used herein-without definition shall have the meanings assigned to them in the Indenture,
Section 2.3 Succcsgrs

All covenants and agrecmems in this First Supplemental [ndenture by the Company and the Sub51dnn Guarantors shall bind
their successors and assigns, whether 5o expressed or nol.

Section 2.4 Separability. Clause.

In casé any provision in this'First Supplemental Indenture shall be invalid, illegal or unenforceable, thevalidity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Section 2.3 Governing Law.

This First Supplemental indenture shall be governed by and construed in accordance with the laws of the State of New York.
This First Supplemental Indenture is subject to the provisions of the Trust Indenture- Act that aré required to be part of this First
Supplemental Indenture and shall, to the extent appllcable be governed by such provlsxons

Section 2.6 Counterparts.

This First Supplemental Indenture may be signed in any mumber of counterparts, cach of which so executed shall be decemed
10 be an original, bui all such counterpants shall together constitute but'onc and the same instrurient,

[Signature Page Follows]
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IN WITNESS WHEREQF, the parties hereto have caused this First Supplcmenlal Indenture to be duly executed, and their
respective corporate seals to be hereunto affixed and attested, all'as of the day and yéar first above written.

ISLE OF CAPRI CASINOS, INC.

By: /s Edmund L_Quatmann, Jr.

Name: Edmund L. Quatmann, Jr.
Title:  Chief Legal Officer and Secretary

U.5. BANK NATIONAL ASSOCIATION,
as Trustee

Bv: /¢/ Kathy L. Mitchell

Name: Kathy L. Mitchell
Tite:  Vice President




BLACK HAWK HOLDINGS, L.L.C.
CCSC/BLACKHAWK, INC.
IC HOLDINGS COLORADO, INC.
10C BLACK HAWK COUNTY, INC.
J0C-BLACK HAWK DISTRIBUTION COMPANY. LLC
10C-BOONVILLE, INC.
10C CAPE GIRARDEAU, LLC
IOC-CARUTHERSVILLE, L L C.
IOC-DAVENPORT, INC.
10CHOLDINGS, LL.C.
IQC-KANSAS CITY, INC.
I0C-LULA, INC.
IOC-NATCHEZ, INC.
10C SERVICES, L.L.C..
10C-VICKSBURG, INC.
T0C-VICKSBURG, L 1..C.
ISLE OF CAPRI BETTENDORF, L.C.
ISLE OF CAPRI BETTENDORF MARINA CORPORATION
ISLE OF CAPR] BLACK HAWK CAPITAL CORP.
ISLE OF CAPRI BLACK HAWK, L L.C.
ISLE OF CAPRI MARQUETTE, INC.
PP, INC.
RAINBOW CASINO-VICKSBURG PARTNERSHIP, L.P.
RIVERBOAT CORPORATION OF MISSISSIPPI
RIVERBOAT.SERVICES, INC.
ST. CHARLES GAMING COMPANY, INC.

By: /s/ Edmund L. Quatmann, Jr.

Name:  Edmund L. Quatmann, Jr.
Title:  Chief Legal Officer and Secretary




Exhibit 99.1

Isle of Capri Casinos, Inc. Receives Requisite Consents in Connection with Consent Solicitation for 7% Senior Subordinated
Nates due 2014

St. Louis, Mo., August 7, 2012 - Isle of Capri Casinos, Inc. {Nasdaq: ISLE)'(thc "Company™) announced today the successful
completion of its consent solicitation with respect Lo its outstanding 7% Senior. Sibordinated Notes due'2014 {the "2014 Notes").

On July 24, 2012, the Company commenced a cash tender offer (the "Tender Offer”) for any and all of its outstanding 2014 Notes and
a solicitation of consents to eliminate most of the restrictive covenants and cvents of default:in the indenture goveming the 2014 Notes
(the "Consem Solicitation”).

The Consent Solicitation expired at 3:00 p.m., New York City time; on August 6, 2012 (the "Consent Expiration Time"). As of the
Consent Expiration Tine, the Company had received tenders and consents representing.$338,218,000 in aggregate principal amount
of the outstanding 2014 Notes. The amount of consents received exceeded the consents needed to amend the indenture governing the
2014 Notes. Accordingly, on August 7, 2012, the Company accepted-for-purchase all such 2014 Notes validly tendered as of the
Consent Expiration Time and the Comp'm:, the guarantors of the 2014 Notes and U.S. Bank Nattonal Association, as frustee,
cxecuted a supplemental indenture that eliminates most of the restrictive covenants and events of default in thé related- indeniure.

The Company made a cash payment to the holders who validly tendered 2014 Notes on or prior to the Consent Expiration Time of
$1,003 per $1.000 principal amount of 2014 Notes tendered, which includes a consent payment of $20 (the "Consent Payment") and
the tender offer consideration of $983 (the "Tender Offer Consndcnnon ". The Coimpany funded this pavinent with a portion of the
net proceeds of its previously announced private olfering of $350 million 8:875% Seriior Stbordinated Notes due 2020, which also
closed today.

The Tender Offer is scheduled to expire-at 12:01 a:m., New York City time, on August 21, 2012 (the "Expiration Time"). Holders who
validly tender 2014 Notes afier the Consent Expiration Time and prior to the Expiration Tinte, will be eligible to receive the Tender
Offer Conmdcml:on. but not the Consent.Paynient, on the fina! setilement date; which will occur promptly following the Expiration
Time and is cxpected to'be August 22, 2012

i any 2014 Notes remain outstanding after the consummaiion of the Tender Offer, the Company expecis 10 redeem such 2014 Notes
in accordance with the terms and conditions sct forth in the related indenture.

The Company has retained Credit Snisse Sccurities (USA) LLC to serve as'dealer manager and solicitation agent, and D, F. King &
Co., Inc. to scrve as tender agent and information ‘agent, for the Tender Offer and Consent Solicitation. Requesis for the Offer to
Purchase and other related materials may be directed to'D. F. King & Co., Inc. at (800) 4319643 or at 48 Wall Swrect, 22nd Floor,
New York, New York



http://Purclia.se

10005 or, if requested by-a bank or broker; by calling (212) 269-5350 collect. Questions regar(ji:}g the Tender Offer and Consent
Solicitation may be directed to Credit Suisse Securities (USA), LLC, Atn: Liability Management Group at (800) 820-1653 or by
catling (212) 538-2147 colléct,

This press release shall not constitwte an offer 10 purchase, or the solicitation of:an offer to scll, nor shall there be any oller or sale of,
amy security in any jurisdiction in which such offer, solicitation, or sale would be dnlaw{ul prior to registration or qualification under
thé securities laws of any such jurisdiction. The Tender Offer and Consent Solicitation arc being made selcly pursuant to the Offer to
Purchase and the Letier of Transmiiial. None of the Company; Credil:Suisse Sccurities (USA) LLC, or D. F. King & Co., Inc., mmakes
any recommendation thut the holders should tender or refrain from tendering all.or.any portion of the principal amount of their 2014
Nolcs pursuant to the Tender Offer and Consent Solicilation. Holders. must make their own decision as 10 whether 10 1ender their 2014
Notes.

#A#

About Isle of Capri Casinos,_inc.

Isle. of Capri Casinos, Inc.is a leading regional gaming and entertainment company dedicated to providing guests with exceptional
experiénce at each of the 15 casino properties that it owns and operates, primarify under the Isfe and Lady Luck brands. The
Company currently owns and operates gaming and eptertainment facifities-in Mississippi, Louisiana, lowa, Missouri, Colorado and
Florida. The Company is also currently developing a new facility in-Cape Girardeau, Missouri and has been licensed to develop a
new facility with Nemacolin Woodlands Resort in Western Pennsylvania. More information is available at the Company's website,
www.islecorp.com.

Forward-L ooking Statements

This press release may be deemed to contain forward-looking statements, which are subject to change. ‘These forward-fooking
statements may be sighificantly impacted, either positively or negatively, by various factors, including without limitation, licensing
and other.regulatory approvals, financing sources, development and construction activities, costs and delays,.weather, permits,
-competition and business conditions-in.the gaming industry.. The farward-looking stateinents are subject.to numerous risks and
uncertainties that could cause actual results to differ.materially from those expressed.in.or implied by the statements herei.

Additional information.concerning potential factors that could affect the Company's financial condition, results of operations and
expansion projects is included in the filings of the Company with the Securities and Fxchange Commission, including, but niot limited
to, its Form 10-K for the most recently ended fiscal year.

Contacts

ForIsle of Capri Casinos, Inc.,

Dale R. Black, Chief Financial Officer-314.813.9327

Jifl Alexander. Senior Director Corporate Communication:314.813.9368

SOURCE lsle of Capri Casinos, Inc.
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- UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20349,
FORM 8-K

~ CURRENT REPORT
Pursuant to Section. 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliesl event reported):-August 21, 2012

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as.specified in its chanter)

Delaware 0-20538 £1-1659606
(State or other (Cominission {IRS Eniployer
jurisdiction of incorporation) Fite' Number) : Identification Number)
660 Emerson Road, Suite 300,
St. Louis, Missouri ‘ 63141
(Address of prircipal execulive (Zip Code)
offices)

(314) 813:9200 -
(Registrant's teléphone fiumber, including area code)

N/A.
(Former name or former address, if changed since-last report)

Check the approbriale box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

O

O
0
a

Writien communications pursuant to Rule 425 under the Securitics Act (17 CFR 230.245)

‘Soliciting material pursuant to Rule 14a-12 under the Exchange*Act (17 CFR 240.14a-12)

Pre-cominencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240, 14d-2(b))

Pre-commencement communications pursuant 1o Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 8.01, i)lher Events.

Isle of Capri Casinos, Inc. (the "Company ") completed its cash iendéroffer for any and all of its outstanding 7% ‘Senior Subordinated
Notes due 2014 (the’ "2014 Notes"). The tender offer expired at 12:01 a. m., Neiv York City time. on August21, 2012, Including 2014
Noles purchaséd in connection with the early settlement of the related consent solicitation in August, the Compam purchased a total
of $338,231.000 in apgregate principal amount of 2014 Notes in'the tender offer. On Sepiember.7,.2012, the Company expects to
redeem the remaining $19,044,000 in aggregate principal amount of 2014, Notes that were not purchascd in the tender offer.

Forward-Looking Statements

This Current Report on Fonin 8-K contains forward-looking statements, which are subject to change.  These forward-looking
statements may be significandy impacted, either positively or negativély; by various factors, including, without limitation, licensing
and other regulatory approvals, financing sources, development and construction‘activities; costs and delays, weather, permits,
competition and business conditions in the gaming industry. The forward-looking statements are subject 1o numerons risks and
uncertainties that could cause actual results to differ materially from those expressed in of ilmplied by the statements herein,

Additional information concerning potential factors that could affect the Company's financial condition. results of operations and
expansion projects is included in the filings of the Company with the Sccurities and Exchange Commission, including, but not limited
to. its Form 10-K for the most recently ended fiscal vear.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned thereunto duly authorized. . .

‘ISLE OF CAPRI CASINOS, INC.

Dale: August 22, 2012 By:  /s/Edmund L. Quatmann, Jr.

Name: Edmund L. Quatmann. Jr.
Title:  Chief Legal Officer and Secretary
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
- Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Datc of earlicst event reporied): August 29, 2012

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registeant s specilied in its charter)

Delaware - (-20538 41-1639606
(State or other {Comunission (IRS Employer
Jurisdiction of incorporation) File Number) Identification Number)
600 Emerson Road, Suite 300,
St. Loutis, Missouri 63141
(Address of principal executive {Zip Code)
. offices)

(314) 813-9200 .
(Registrant’s telephone number, inciuding area code)

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below ifthe Form 8-K filing is intended-to simuttancously satisfv the filing obligation of the regisirant
under any of the following provisions:

0 Written communications pursuant 1o Rule 423 under the Secunties Act (17 CFR'230.245)
O  Soliciting matcrial pursuant to Rule 14a-12 under the Exchanige Act (17 CFR 240.142-12)
O Precommencement conununications pursuani (o Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement conumunications pursuant 10 Rule 13e-3(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.02. Results of Operations and Financial Condition

On August 29, 2012, the Registrant reported its-earnings for the first quanter ended July 29, 2012. A copy of the press release of the
Registrant is attached hereto as Exhibit 99.1 and incorporated herein by relerence.

The information, including the exhibit attached- hcnelo in this Current Repont is being furnished and shall not be deemed "filed” for
the purposes of. Section 18 of the Securitics Exchanige Act of 1934, as amended. or othenwise subject to the liabilitics of that'Section.
The information-in this Ciirent' Repont shiall not be incorporated by reference inlo any regisiration statement-or other document
pursuant to the Sccurities Actof 1933, except as othenwvise expn:ssl_v stated in such filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. ' Description
99.1 Press Release for the First Quarter of Fiscal Year 2013, dated August 29, 2012
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SIGNATURES

Pursuant to the requjréxnchls of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its
behall'by the undersigned thereunto duly authorized. ’

ISLE OF CAPRI CASINOS, INC.

Date: August 29, 2012 By: /s/ Edmund L. Quatmann, Jr.

Name:  Edmund L. Quatmani, Jr.
Title: Chief Legal Officer.and Secretary
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Exhibit 99.1

ISLE OF CAPRI CASINOS, INC. ANNOUNCES
FISCAL 2013 FIRST QUARTER RESULTS

SAINT LOUIS, MO — August 29, 2012 — Isle of Capri Casinos, Inc. (NASDAQ: ISLE) (the "Company”) today reported financial
results for the first quarter of fiscal year 2013 ended July 29, 2012 and other Company-related news.

Consolidated Results

The following table outlines the Company's financial results (dollars in millions, except per shares data. unaudited):

‘Three Months Ended
July 29, July 24,
2012 2011

INCOTG, Lrom dISCOn G OF openltmn '%me
Net income (Ioss)

Dilited income, (J05S)ipe T, share froMECONAUIng, ommmnsmm@:;;%@@hg

Diluted income per share from discontinued operatians. o 0.05 0.01
Diliited:incomie; (1083 per s hart B e e e s e e e e e I SR R (0100) 2

Commentiag on the results, President and Chief Executive Officer Virginia McDowell said, "While the economic sofiness being
experienced across our indusiry clearly impacted our results, we successfully:increascd revenues and EBITDA al several of our
_properties during the quarter, even not considering those 1mpacled by flooding during priot year. However, our results at certain
properties were impacted by construction disruption, transition costs associated with our enhanced Fan Club® and an increased
competitive enviromment. Our successes were driven by commumg our plan to enhance the guest experience and contain costs
wherever possible, which led td incremenial eamings growih at thase propertics.

"We are making great progress towards the fulfillment of our three primary strategic initiatives, First, our business is more efficient as
we continue 10 trim our.costs. realign our casinos and decrease our corporate;spending. Sccondh targeted capital improvements and
improved service and loyalty programs are elevating the guest expericnce, attracting new gucsts ‘and repeat visitation. Third, we look
forward to opening Cape Girardeay at least.two. nionths.ahead of the original schednle and 1o beginning construction on Nemacolin,
once we complete the design and regulatory processes. We will also soon complete the n:brandmg of Vicksburg, and the enovation of
our main hotels i in Lake Charles and Black Hawk by the end of the caléndar year. We continue to renew otir assel base in a capital
efMicient manner.”




Operating Results

Net revenues for the quarter-increased to $233.8 million from $227.6 million and property Adjusted EBITDA rosc to $52.1 million
* from $49.1 million. Comparisons 1o prior year were impacted by the closure of five propertics for part of the first quaster in fiscal year
2012 due to flooding of the Mississippi River offset by gencral economic softness and a pull-back in discretionary spending.

Recent cnhancements to the customer expericrce across our portfolio, including facility renovalions; new food and beverage outiets
and also the continued introduction of our improved Fan Chub® lovalty program as.well as focused cost-control efforts led 1o improved
operating performance at scveral of our properties in spite of the economic sofiness. Our Pompino and Kansas Cily_properties
continue to face increased competitive pressures from major expansions or now competitors in their markets. Additionalty our Lake
Charles, Vicksburg and Blackhawk properties experienced ¢onstruction disruption from on-going facility enhancemenis. We aiso
incurred significant transition costs associated with our improved Fan Clisb® in Lake Charles.

Comporate Expenses and Other Ttems

Comporate and developnient expenses were $8.5 million for the quarter, a decrgase of $3.8 million compared to prior year, primarily
the result of lower incentive compensation and decreased insurance costs,

Non-cash stock compensation expense was $1.3 million for the quarter compared:to $1.8 miltion in the first quarter of fiscal 2012,
Preopening costs associated with Cape Girardeau were $0.7 million in the first quarter of fiscal 2013.

Expericnce Enhancements

We continue 10 make largeted cost-cfficient improvements at aur-properties.in an effort-to reposition our product offerings and exceed
customer expectations. We arc focused on improving the guest expericnce by refreshing and right sizing many of our casinos floors
and, in particular, arc improving and expanding our armay of non-gaming amenities.

Rebranding — At Rainbow Casino in Vicksburg, we expect to coinplete tlie'$5 million Lady Luck Casino rebranding by the end of
the.second quarter of fiscal 2013. The rebranding will introduce upgraded amenitics from our portfolio of brands including.an Otis &
Henry's restaurant, a Lone Wolf bar, and will also incorporate an improved gaming-floor, including new carpet, fresh paing and a more
customer friendly and cfTicient gaming layout,

Hotel Renovations — We are currently renovating 253 hotel rooms in the main hotel tower in Lake Charles and 237 rooms in the Isle
Black Hawk Hotel. We expect the $15 million complete refurbishument of the main hotel ower'in Lake Charles to be complete by the
cnd of the catendar




vear. InBlack Hawk, we are replacing carpet. wall coverings. furniture and fixturcs at an expecicd cast of $2.0 million, and expect to
be complete by December 1, 2012,

Food and Beverage Offerings — Our first Farmer's Pick Buifet in Boonville has received outstanding customer feedback and
contributed 1o improved resulis. We intend-to open four additional Farmer's Pick Buffets in fiscal 2013 at our properties in Cape
Girardean, Pompane, Black Hawk and Waterloo. Additionally, a Lone Wolf bar at our Waterloo facility will open during Septeniber
2012,

. Customer Loyalty Program — Our enhanced customer tovalty program. he Fan Club®, has been implemented at nine of our
praperties, and continues to deliver more guest satisfaction through a moic efficient platform. We intend to have it fully- implemented
across the portfolio by the end of fiscal 2013. :

Cape Girardeau Remains on Schedule

We expect to open our new $135 million facility in Cape Girardeau, Missouri by Noverber I, 2012, two months ahead of the initial
schedule, Isle Casino Cape Girardeau will feature 1,000 slot machings. 28 table games, 3 restauranis, a sky deck lounge overlooking
the Mississippi River. and a 750-seat cvent center.

Lady Luck Casine at Nemacolin Woodlands Resort Decision Affirmed

On August 20, 2012 the Pennsylvania Supreme Court affinmed the decision of the Pennsylvania Gaming Control Board to award a
resori‘gaming license to Neémacolin Woodlands Resort, where we'will develop and manrage a Lady Luck Casino. We currently are
finalizing our construction plans and preparing 1o receive-formal bids for the construction on the facility, while we work with the
Pennsylvania Gaming Control Board through the remainder of the licensing process.. Canstruction of the project is expected to take 9
‘¢ 12 months once we begin, and is planned Lo include 600 slot machines, 28 table games, an Otis & Henry's restaurant, and a Long
Wolf bar.

Discontinued Qperations

We continue to move fonward with the sale of our Biloxi property and expect to close the transaction by the end of Ociober: subject to
regulatory approval.

Capital Structure

Asof July 29, 2012, the Company had;
¢ $89.4 million in cash and cash equivalems, excluding $12.9 million in restricted cash;
«  $1.1 billion in olal debt; and

e $277 million in net line of credit availability.

First quarier capital expenditures-were $43.0 million, of which $27.7 million related 1o Cape Girardeaw, $4.1 million related (o project
capilal expenditures at-Lake Charles and Vicksburg,




and $11.2 million related to maintenance capital expenditures. The Cofiipany expects:to have approximately $40-million in additional
maintenance capital expenditures for the balance of the fiscal year and approximately-370 million in project capital expenditures,
including Cape Girardeau.

Dale Black Chief Financial Officer commented. "With the August 7 completion of our,$350 million of 8 875% Sentor Subordinated
Notes offering our nearest debt maturity is not until 2016, Coupled with our.steady. delcvcmgmg our capital struciuire is stronger than
at'any it in the last several vears.” As a resuli of this transaction, the compdnv cxpects to.incur charges of approximately $3.0
million in the second quarter related to the w n!c—of  of deferred financing coslts; issuaiice costsand other rélated fecs:

The company revised its expected interest expense for the remainder of fiscal 2013 to approximatély $66 millionto reflect the increase
in interest rates:as a result of the new bonds.

Conference Cail fnfonnatinn

Isle of Capri Casinos, Inc. will host a conference call on Wednesday, August 29, 2012 at 10:00 am Central Time during which
manageinent will discuss the financial-and other matlers addressed in this press release. The conference catl-can be accessed by
intercsted parties via webcast through the investor relations page of-thc Company's website, www: islecorp.com, or, for domestic
catlers, by dialing 877-917-8929. International callers can access ihe conference call by dialing 517-308-9020. The conference call
reference number is 315572. The conference call will be recordcd and available for review Starting at 11:59 pm central on Wedriésday,
August 29, 2012, until midnight central on Wednesday, September’s, 2012, by‘dialing 866-430:8792; Iniernational: 203-369-0939 and
access number 6427,

Ahout Isle of Capri Casinos, Inc.

Isle of Capri Casinos, Inc.isa leading regional gaming and entertainment company dedicated to providing guests with exceptional
experience at each of lhe 15 casino propemcs thal it owns and opcrates, primarily under the Isle and Lady Luck brands. The
Company cutrently owns and operates-gaming aiid enteriainment fcilities in Mississippi,-Louisianz, Iowa, Missouri, Colorado and
Florida, The Company is also currently developing a new facility in Cape Girardeau, Missouni and has been selected to develop a-new
facility at the Nemacolin Woodlands Resort in Western Pennsvlvania. More information is available at the Company's website,

www islecorp.com.

Forward-Looking Statements

This press releasc may be deemcd 1o contain forward-looking statentents; which are subject to change. These forward-looking
statements may be significantly impacted, either positively or negatively by various factors, including without limifation, licensing,
and other regulatory approvals, financing sources, dev clopment and construction activilics, costs and delays, weather, permits,
competition and business conditions in 1he gaining indusiry. The fonvard-looking
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statements are subject 10 numerous risks and uncertainties that could cause actual results l0 differ matenially from those expressed in
orimplied by the statements hérein.

Additional information concerning potential factors that could af! fect the Coﬁipam's financial condition, results of operations and
expansion projects, is included in the filings of the Company with the Securities and Exchange Commission, including, but not limited
10, its Férm ' 10-K for the most recently ended fiscal year.

CONTACTS:
Isle of Capni Casinos, Inc.,

Dale Black, Chief Financial Officer-314.813.9327
Jill Alexander, Senior Dircctor of Corporate Communication-314.813.9368

HHH
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ISLE OF CAPRI CASINOS, INC,
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share.and per.share amounts)

(Unandited)
- Three Months Ended
July 29, July 24,
2012 — 2011 .
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ISLE OF CAPRI CASINOS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousznds, e\ccpt share and per share amounts)

July 29, April 29,
2012 2012
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tsle of Capri Casines, Inc.
Supplemental Data - Net Revenues
(unaudited, in thousands) ~
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July 29, July 24,
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Isle of Capri Casinos, Inc.
Reconciliation of Operating Incone (Loss).to, Adjusted EBITDA
(unaudited, in thousands)

Three Months Ended July 29, 2012 -
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Isle of Capri Casinos, Inc.
Reconciliation of Income (Loss) From Contmumg Operations to Adjusted EBITDA
(unardited, in thousands)

Three Months Ended
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Adjusted EBITDA is "eamings before.interest and other non-operaling income (cxpense), income taxes, stock-based
compensation, preopening expense and deprecmuon and amontization." Adjusted EBITDA is prescnted solely as a supplemental
disclosure because’ management beligves that it is 1) a widely.used measure of opetiting pcrfonnance in the gaming:industry, 2)
used as‘a component of calculating required lev erage and minimurm interest coverage ratios under our Senior Credit. Fac1lu} and
Ha pnnc1pa] basis of valuing gaming companies. Management-uses Adjusted EBITDA as the primary measure of the. Company's
operating properties' performance, and ihey are lmponam components'in evaluating the pcﬁonnancc of managemen and other
operating persorinel in the determination of certain components of cmployce compensation. Adjusied EBITDA should not be
construed as an allermative to operaling income as an indicator ofthe Compamy's opermng ‘perfonnance, as an allerative 1o cash

‘flows from operating activities as a measure of liquidity or as an altemative to any-other measuic detemined in accordance with

U.S. generaliy accepted accounting principles (GAAP). The Coiupany has: significant uses of cash flows; including capital
expenditures, interest payments, taxes and debt principal-repayments, which are rot reflected in Adjusled EBITDA. Also, other
gaming comparies that report Adjusted EBITDA infonnation may. calculale Adjusted EBITDA ina different manner than the
Company. A reconciliation of Adjusted EBITDA to income {loss) from continuing opcrations is included in the financial
schedules accompanying Lhis releasc.

Certain of our debt agreements use a similar calculation of " Adjusted EBITDA™ as a financial measure for the calculation of
financial debt covenants-and: includes add back of items such as, gain o1 early extinguishment of debt, pre-opening expenses.
certain wiite-offs and valuation expenses, and non-cash stock compensation expense. Reference can be made to the definition of
Adjusted EBITDA in the applicable debt agreements on file as Exhibits to our filings with the Securities and E\change
Commission.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K

CURRENT REPORT _
Pursuant to Section 13.or 15(d). of the
Securities Exchange Actof 1934

Daite of Repont (Date of earlicst event reported): September 7, 2012

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified.in its charter)

Delaware 0-20538 41-1659606
{Swate or other (Commission (IRS Employer
Jursdiction of incorporation) File Number) Idennfication Number)

600 Emerson Road, Suite 300,
St. Louis, Missouri
(Address of principal executive 63141
officcs) (Zip Codc)

(314) 813-9200
(Registrant's telephone number, inchiding area code)

" N/A
(Former namé or former address, if ¢hanged since last repont)

Check the appropriate box below if the Form 8-K filing is-intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

0 Wrinen communications pursuant to Rule 425 under the Securities Act (17 CFR 230.245)

O Soliciting material pursuant to Rule'14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuani 1o Rule 14d<2(b) under the Exchange Act {17 CFR 240.144-2(b))
O

Pre-commencement conumunications pursuani to Rule 13e-4(c) under the Exchange Act (17 CFR 240, 13e-d{c))




item 5.01. Other Events.

On Sepiember 7, 2012, Iste of Capri Casinos, Inc. redeemed the remaining $19,044,000 in aggregate principal amount of its
outstanding 7% Senior Subordinated Notes due 2014 that were not purchased in its previously ‘announced and completed cash tender
offer. : :




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has'duly caused this Report to be signed on its
behalf'by the undersigned thercunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Daie: Seplember 7, 2012 Bwv: {s/ Edmund L. Quatiann, Jr,

Namie!  Edmmund L. Quatmann, Jr.
Title:  Chief Legal Officer and Secretary
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UNITED.STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20349

FORM 8-K

CURRENT REPORT
Pursuant to Section I3 or 15(d) of the
Securities Exchange Act.of 1934

Daie of Repon (Date of earliest even reported): October 16, 2012

ISLE OF CAPRI CASINOS, INC.

{Exact name of Registrant as specified in its charter)

Delaware 0-20538° 41-1659606
{Suwe or other {Commission (IRS Emptoyer
Jurisdiction of incarporation) File Number) Identification Number)

600 Emerson Road, Suite 300,

St. Louis, Missouri 63141
(Address of principal exccutive (Zip Code)
offices)

(314) 813-9200
(Registrant’s telephone nuiiber, inciuding area code)

N/A
{Former name or former address; if chunged since last report}

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

Wrilten communications pursuant to Rule 425 under the Securities Acr'{17 CFR-230.245)

O Soliciting material pursuant to Rule 13a-12 under the Exchange Act (17 CFR 240.14a-12)
X O Pre-commencement comimunications pursuant 1o Rule 14d-2(b) under the Exchunge-Act {17 CFR 240.14d-2(b))
O  Pre.commencement communications pursuant 1o Rule 13¢-4(c) under the I;fxch:.mge Act (17 CFR 240.13ed(c)}

lter 5.02. Departure of Directors or Certain Officers; Election of Dircctors: Appdinlmcnt of Certain Officers; Compensatory Arrangements of
Certain Officers. .

Appointment of Bounie Biumi o the Board of Directors

On Qciober 16, 2012, the Board of Directors of the Registrani appointed Bonnie Biumi to the Board of Directors effective immediately. Ms. Biumi fills the
vacancy creaied when 2 Board member resigned effective October 16, 2012, Ms. Biumi was nominaied by the Nominating, Leadership Development and
Corporate Governance Commiittec of the Board of Directors. Ms, Biumi will serve on the Compensation Commitiee and the Suategic Comumittee of the Board
of Directors as.well as the Company's Compliance Commitiee.

Ms. Biumi will be compensated according to the previously disclosed director compensation pian of the Registrani.

A copy of the press release of the Registrant is attached hereto as Exhibit 99.1.

Adoption of the Isle of Capri Casinas, Inc. Amended and Restated 2009 Long-Term Stock Incentive Plan

At the Annual Meeting of Stockholders held on October 16, 2012, the Registrant’s siockholders approved the adoption of the Isle of Capni Casinos, Inc.
Amended and Restated 2009 Long-Term Stock Incentive Plan (the "Amended and Restated Plan™).



The Isle of Capri Casinos, Inc. 2009 Long-Term Stack Incentive Plan {the “Qriginal: Plan™) was adapted by the Registrant’s Board of Directors on August 20,
2009 and approved by the Registrant’s Stockhalders on Ociober 6, 2009. The Original Plan replaced the Isle of Capri Casinos, Inc. Aménded and Restated
2000 Long-Term $tock Incentive Plan {the 2000 Plan™). The Original Plan provides for the grant of non-qualified stock options (“NQSOs”} and incentive
stock options ("1SOs"). stock apprecmtmn righis ("5ARs"}, full vaJue awards and cash incentive awards.

The primary purpose for amending the Original Plan is to increase the number of shares reserved for issuance arid 10 update certain of the provisions of the
Original Pizn. The Amended and Restated Plan replaces the Original Plan.

The Amended and Restated Plan is administered by the chis'imm’s Compensation Committec. The Compensation Committee seleets the employecs, officers
and directors who will be granted awards under the Amended and Restated Plun and thereby become “participanis™ in the Amended and Restated Plan, All of
the Reaistrant’s employees, officers and directors, and the directors, officers and etuployecs of the Registrant’s affiliates are cligible to participate in the
Asended and Restated Plan, -

The number of shares of the Reg:su-ant s common slock reserved for issuance under the Amended and Restated Plan is the sur of (a) 2,750,000 shares plus

{b) any shares of common stock rémaining, for i issuance under the 2000 Plun as ol the effective daie of the Original Plan (ircluding any shares added back 1o
" the 2000 Plan pursuant to the ierms of the 2000 Plan froma plan ather than the 2000 Plan), plus (c) any shares ol common stock that would have been
available for awards granted under the 2000 Plan due to forfeiture, expiration or cancellation of awards without delivery of shares of common stock or which
resuit in the forfeifire’ of the shares of commeon stock back to the Regisirant (including any shares that would have been available under the 2000 Plan
pursuant to the terms of the 2000 Plan due to forfeiture, expiration or cancellation of awards made nnder.a plan other than the 2000 Plan).

Under the Amended and Restzled Plan, the Compensation Commintee may grant (a) options to puichase the chlslmm s common stock, which options may be
either ISOs or NQSOs and (b) SARs. An option entitles the participant i0 purchase shares of the’ Registrant’s'common slack at an exercise price established at
the time thé option is granted. An SAR entitles the participant to receive, in shares of the Repistrant’s common stock or cash, as determined at the time the SAR
is granted, valué equal 1o (or based'on) the excess of the value of a specitied nmpber of shares of the Registrant’s common-stack over an exercise price
established at the time the SARTs granted. In nd event can the exercise price nnder an option or SAR be less than the fair market value of a share of the
Registrant's commaen stock on the date the award is granted. ’

Each option and SAR will'be exercisable in acvordasice with she terms established by the Compensation Committec at the time of grant and the committee may,
in its discretion, acceleraic the vesting dates set at the time of grani. In'no event will an option or SAR be exercisable mare than 10 years after it is granted,

The Compensation Committee may grant full value awards and cash incentive award$ under the Amended and Restated Plan. A-full value award is the grant
of one or more shares of the Registrant’s comman stock or a right (other than an aption or SAR) to receive one or more shares of the Registrani’s commen stock
‘in the futere. The grant of a full value award may be in consideration of a participant’s previously performed service or surrender of other compensation, may
be contingent on the achievement of performance or other objectives during a specificd periad, may be subject to a risk of forfeiwre or other restrictions tiat
tapse on the achievement of ape or more goals relating to completion of service or tlie achicvement of performance
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or pther objectives or may be subject to such other conditions, restrictions and contingencies as the Compensation Committee determines, including conformity
with the Regislrant’s recoupment or clwhack policies, if any,

A cash incentive award 35 the grant of a right to receive a payment of cash or shares of the Registrant’s common stack having a value equivalent to the cash
atherwise payable that is contingent on achievement of pérformance objectives over a specified period established by the Compensation Comminee. Cash
incentive awards may be subject 10 such other restrictions and contingencies as determined by the Compengxlion Committee, including provisions relating 10
deferred payvmen.

Awards under the Amended and Restated Plan may be sciled through cash-payiments, the delivery of shares ol the Registrant’s common stock, the granting of
replacemnent awards, or o combination thereof, as the Compénsation C ommiltee delérmines. Settlement may be subject to such conditions, restrictions and
contingencics as the Compensation Committee shall detennine,

An award under the Amended and Restated Plan {other than an uption ur SAR) may provide the participant with the right to receive dividend payments or
dividend equivalent payments with respect 1o the Registrant’s common stock subject 10 the award (both before and after the commeon stock subject to the award
is earncd, vested, ar acquired), provided that no dividends or dividind cquivalen! units will be paid or setled with respeet o performance-based awards prior
to the date on which the underlying award is earned based on satisfaction of the performance targets.

The Compensation Committee may designate whether any full value award or cash incentive award being granted to any participant under the Amended and
Restated Plan is intended ta be “performance- based compensation”™ as that term is used'in section 162(m) of the Internal Revenue Code. Any such awards that
are designated as intended to be “performante-based compensation™ shall be conditioned on the achievement of one or more performance targets and one or
mare “performance measures”, as selected by the Compensation Committee.

Additional terms of the Arnended and Restated Plan urc described in the Registrant’s Definitive Proxy Statement on Schedule 14A as filed with the Securities
and Exchange Commission on Augnst 22, 2012,

The Amended and Restated Plan is attached hereto as Exhibit 10.1 and incorporated herein by reference.



ltem 5.07. Submission of Matters to g vote of Seceority Holders. .

On October 16, °0i2’ the Registrunt held its Annual Meeting of Stockholers, The stockhoiders (n e]cctcd three Class Il Directoss to the Regmram s Board of
Directors to serve until the 201 5: :Annunl Meeting of Stockhalders ar until their rcspect:vc successors have been duly elected and qualified, (2) ratified the Audit
Committee’s selection of Emst & Young, LLP as the Registrant’s mdupendem registered Tublic aceounting fifm for the 2013 fiseal yearand {3} approved the
adoption of the lsle of Capri Casinas, Inc, Amended and Restated 2009 Long-Term Stock Incemive Plan.

I. ‘The stockholders elected three Class U Directors to the Registrant’s Board of Directors, with voting as follows:

Votes
Election of Directors o FOR WITHHELD
ey D G e e e e s e e e e T Y I NEERE=SE6IT051E
Virginia McDowell } : 24.098.710 10,250, 064
***““——'—WM—_“_‘—"W" W 2 g
Lce SaWielinskys=mmsass G e e e e S B mmﬁmma?w 886*”63W4 4025195

There were 3,543,005 broker non-votes.

(%)

“I'e stockholders ratified the selection of Emst & Young LLP as the Registrant’s independent registered public accounting firm for the 2013 [iscal year,
with voting as follows: 35.617.934 for, 2.263.805 against, 10.040 abstaining, 0 broker non-votes.

3. The stockhaolders approved the adoption of the Isle of Capri Casinos, Inc. Amended and Restated 2009 Long-Term Stock Incentive Plan, with veting as
follows: 24,330.395 for. 10.004,761 against, 13,618 abstatning, 3, 543 005 breker non-voles.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

-Ehibit No. ) ) Deseription ]

00 Isle of Capri Casinos, inc. Amended and Restaled 2009 Long-Term Stock Incentive Plan. .
991 Press Release Announcing Appoimment of Bonmic Biumi to the Board of [Yrectors, daled Ociober 17, 2012,
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SIGNATURES -

Pursuant to the réquirements of the Securities Exchange Act of 1934, the chmm.nl hda duly caused this Report to he signed on its behalf by the undersigned
thereunto duly authorized.

: ISLE OF c_,\m'u CASINOS, INC.

Dute: Oetnber 9, 2012 By: /s Edmund L. Quatmann, Jr.

Name:,  Edmuad L. Q_u:iim.'mn, Jr.
Tide:  Chiel Legal Officer and Secretury

EXHIBIT INDEX

Numher Exhibl
0.1 Isle of Capri Casinos, Inc, Amended and Restated 2009 Long-Term Stock Incentive Plan,
961 Press Release Announcing Appointment of' Bonnie Biumi 16 the Board of Directors, dated October 17,2012
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Exhibit 10.1

ISLE OF CAPRI CASINOS, INC.
AMENDED AND RESTATED
2009 LONG-TERM STOCK INCF'\TIVF PLAN

SECTION 1
GENERAL

LI Purpose and History. 'The Isle of Capri Casinos, Ine. 2009-Long-Term Stock Incentive Plan {the “Plan™) was established by lIsle of
Capri Casinos, Ine. (the “Company”} to (a) airact and retain persons eligible w pa_ﬂiéipalc in-the Plan; (b) motivate Participants, by means of appropriate
incentives, to achieve long-range goals; () provide incentive compensation opportumitics that are competitive with those of other similar companies; and
{d) further identify Participants’ interests with those of the Company's other slockholders through compensation that is based on the Conipany’s common
stock, and thereby promote the long-term financial interest of the Company and its Afiliates, inchiding the growth in value of the Company’s equity and
crhancement of long-tenn tockholder teturn. The Plan replaced the lsle of Capri Casinos; Inc. Amended and Restated 2000 Long-Term Stock Incentive
Plan (the “Prior Plan"). The Plan is hereby amended and restated to ihcrease the number of shares of Stock available for issuance hereunder and to update
certain other provisions. The Plan as amended and restated was adopted by the Board on July 19, 2012 and shall become effective upon the Approval
Date. No Awards shall be made under the Plan as amended and restated unless and uniil it is approved by the Company”s steckholders.

1.2+ Operation, Administration. and Definitions . The operation and admindstration of-the Plan, including the Awards madc under the
Plan, shail be subject 1o the provisions of Section 7 (relzting to operation and administration). Capitalized tenus used in the Plan are defined in Section 9.

1.3 Participation. For purposes of the Plan, a “Participant” is any Eligible Person 1o whom an Award is granted under the Plap. Subject to
the terms and vonditions of the Plan, the Commiittee shall determine and designate, from time to.time, from among the Eigible Persons those persons who
witl be granted one or mare Awards under the Plan.

SECTION 2
OPTIONS AND SARS
2.1. Definitions.
{2) The grant of an “Option™ under the Plan entitles the Participant to purchase shares of Stock at an Exescise Price established by

the Committes 3t the time the Option is granied, Any Option granted nnider this Section 2 may be cither an incentive stork option {an * 180"y or 2
non-qualified stock option (an “NQSO™), as determined in the discretion of the Committee: provided, however,'that 1505 may only be granted to
employees of the Company or an Affiliate. An “1S0" is an Option’that is intended 1o satisfy the requirements spplicable 10 an “incentive stock
option™ described in section 422(b) of the Code. An "NQSQ" is an Option that is not intended 1o be an “incentive stock oplion™ as that lerm is
described in seciion 422(b) of the Code. An Opuon wil) be deemed to be an NQSO unless it is specifically designated by the

Commitice at the time of grant as an 18O and w the extent that an Option is grantéd as an 1SO but fails, in whole or in part 10 satisfy the
requirements of an 1SO (whether at the ime of grant or thereafter), the Option shall be treated as an NQSO to the extent that the ISO requirements are
not satisfied.

(b) The grant of a stock appreciation righ {an “SAR™) under the Plan entitles the' Parhcnpant to receive, in cash or Stock (as
detenmined in accordance with the terms of the Plan), vaiue equal to {or. otherwise based on) the excess of: (a) the Fair Market Value of a specified
number of shares of Stuck ut the time of exercise: over (b) the Exercise Price established by the Comeitier 4 the time the SAR is granted.

22 Exercise Price. The “Exercise Price” of each Optidn and SAR granted under this-Section 2 shall be established by the Committee, or
shall be determined by a method established by the Commitee, at the time the Option or SAR is granted: provided, however, that in no event shatl the
fxercise Price be less than 100% of the Fair Market Value of 2 share of Stock on the date of grant {or, il greater, e par value of a share of Stock on such
date). Notwithstanding the foregoing, Options and SARs granted under the Plan in replacement for awards under plans and arrangeients of the Company
or ah Affiliate assumed in business combinations may provide for Exercise Prices that are less than the Fair Market Value of the Stock at the time of the
reptacement grants if the Committee determines that such Exercise Price is appropriate o preserve the economic benefit of the award and provided that all
requirernents of scetion J09A of the Code are satisfied.

2.3 Exercise/V, evrmg Except as atherwise expressly pravided in the Plan, Options and SARs shalt become vested and exercisable in
accordance with such terms and conditions and during such periods as may be established by the Committee as set forth in the Award Agreement; provided,
however, that notwithstanding any vesting dates set by the Committee in Such Award Agreement; the Commiitiee may, in its sole discretion, accelerate the
exercisability of any Option or SAR, which aceeleration shall not affect the terms and conditions of such Option or SAR other than with respeci to
exercizability. No Option or SAR may be exercised after the Expiration Dare applicable to that Option or SAR.

24. Payment of Option Exercise Price. The payn;cm of the Exercise Price of an Option granted under this Section 2 shall be subject 1o the
following:


http://Purpo.se

{a) Subject 1o the following provisians of this subscetion 2.4, the full Exercise Price for shares of Sock purchased upan the exercise
of any Option shall be paid at the time of such exercise {excépt that, in the case of an exercise an'angcrm.m approved by the Committee and described
in paragraph 2.4{c), payment may be made ds soon as practicable alter the exercise).

) Subject to applicable law, the Exercise Price shall be pa_vnb].e {i) in cash or ¢cash equivalents, (i) by tendering, by either aciual
delivery or by atestation, shares of Siock acceptable 1o the Commitiee, and valued at Fair Masket Value as of the day of exercise, o (i) in any
combination of (i) and (3i), as determined by the Commitice. i

(c) Subjeet to applicable 1w and procedures ¢stablished by the Committec; the Committee may permit a Participant fo clect 10 pay
the Exercise Price upon the exercise of an Option by imevacably authorizing a third party to sell shares of Stock {or a sufficient portion of the shares)
acquired upon exercise of the Option and remit to the
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Company a sufficient portion of the sale proceeds t pay the entire Exercise Price and any tox withhelding resulting from such exercise.
2.5, Setilement of Award, Senlement of Options and SARs is subjeet to subsection'5.5.

2.6. Post-Exercise Limitations. The Comumiitee, in its discretion, may impose such restrictions on shares of Stock acquired pursuvant 10
the exercise of an Option or SAR as it determines to be desirable, including, without limitation, restrictians relating to the disposition of the shares and
forfeiture restrictions hased on service, performance, Stock ownership by the Participant, conformity with the Company's recoupment or clawback
policies, if any, and such ather factors as the Comminee determines to be approprate. ’

2.7 No Repricing. Except for either adjustments pursuant to subsectian 4.2 (relating to the adjustment of shares), ar reductions of the
Exercise Price approved by the Company’s stockholders, the Exercise Price for any outstanding Option or SAR may not be décreased after the date of grand
Ro¥ may an outstanding Option or SAR granted under the Planbe surrendered to the Company for other Awards or as consideration for the grant of a
replacernent Option or SAR with a lower exercise price or a Full Value Award. Except as approved by.the Company s stockholders or in accordance with
subsection 4.2, in no event shall any Option ur SAR granled under the Flan be surrendered to the Company in'consideration for a cash payment if, al the
time of such swrrender, the Exercise Price of the Option or SAR is greater than the then current Fair Market Value of a share of Stock. in addition, no
tepricing of an Option or SAR shall be permitted without the approval of the Company’s stockholders if such approval is required imder the rules of any
stock exchange on which the Stock is listed.

238. Required Notice af ISO Share Disposition. Tach Marticipant who is awarded an 150 under the Plan shall notify the Company in
writing immediately afier the date he or she makes a disquaiifying disposition of any Stock ucquired pursuant to the exercise of such 150, A disqualifying
disposition is any dispesition (including any sale) of such Stock befare the later of (a) two years after the date of grant of the SO or (b) one year after the
dite the Participans acquired the Stock upon cxercise of the [SO,

2.9. Limits on I50s. Notwithstanding anything 10 the contrary in this Scctiun 2, if an 1SO is granted to a Participant who owns stock
representing more than ten percent of the voting power of all classes of stock of the Company a.nd its Affiliates, the Expiration Date shall not be later than the
fifth anniversary of the date on which the 150 was granted and the Exercise Price shall be at least + 10 percent of the Fair Markel Value of the Stock subject
10 the SO (determined on the date of grant). Ta the extent that the aggregate fair market value of shares of Stock with respect io which [SOs are exercisable
for the first time by any individual during any calendar year {under all pluns of the Company and all Affiliates) exceeds $100,000, such Options shall be
treated as NQS50s to the extent required by section 422 of the Code.

2.10. Expiration Date. The “Expiration Date” with respect to an Option or SAR means the date established o5 the Expiration Daic by the
Committec a the time of grant. Inno event shall the Expiration-Date of an Opnnn or SAR be later,than the ten-year anniversary of the date on which the

Opuan or SAR is granted or such shonter period required by applicable law or the rules of any stock exchange on which Lhe Stock is lisied).
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SECTION 3
FULL VALUE AWARDS AND CASH INCENTIVE AWARDS
3.1. Definitions.
{2} A “Fuil Value Award™ is a grant of one or mare shares of Stock or a right to receive one or more shares of Stock in the fumire
{other than the grant of an Option or SAR), including restricied stock, restricted stock units, deferred stock units, performance stock, and

performance stock units. Such pranis may be subject 1o one or more of the following, as determined by the Committee:

(i} The granl may be in consideration of a Participant’s previously performed services or surrender of other compensation
that may be duc.

(ii) The grant may be contingent on the achievement of performance or other objectives {including completion of service)



during a specified period.

(iii) The grant may be subject 1o a risk of forfeiture or other. restrictions that will lapse upon lhc achievement af one o1 miore
goals relating to completion of service by the Participant, or achievement of perforinance or other abjectives.

The gram of Full Value Awards may also be subject to such other condilions, resirictions and contingencies, as determined by the Committee,
including provisions relaling to dividend or dividend cquivalent rights, deferred payment or, setlement and conformity with the Company’s
recoupment ar clawback policies, if any.

(b} A “Cash Incentive Award” is the grant of a right to receive a payment of cash (or, in the discretion of the Commitiee, shares of
Stock having a value equivalens to the cash otherwise payable} that is contingent on achievement of performance objectives over a specified period
established by the Commitiee, The grant of Cash Incentive Awards may also be subject (o such other. conditions, restrictions and contingenties as
determined by the Commitice, including provisions relaung to deferred payment,

32 Special Vesting Rules, Except for (2) awards granted in lieu of other compensation; (b) grants that are a form of payment for carned
performance awards or other incentive compensation, and {c) grants made 1o newly.eligible Participants to rcp!ace awards from a prior eraployer (1) if an
employee's rght to become vested in a Full Value Award is conditioned on the completion of a specified period of service with the Company or the Affiliates,
without achievement of performance targets or oiher performance objectives (whether or. not related to Performance Measures) being required as a condition of
vesting, then the required period of service for full vesting shall be not less than three years, and (L) if an employee’s right to become vesied in a Full Value
Award is conditioned upon the achieverment of performance targets or other perforinance abjectives (whether or not related to Performance Measures) being
required as a condition of vesting, then the required vesting period shall be at least one year, subject, to the extent provided by the Commirtee, (o0 pro
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rated vesting over the course of such three or one year period, as applicable, and to acceleration of vesting in the event of the Participant's deaih, disability,
involuntary termination or retirement or in connection with a1 Change in Control.

3.3 Performance-Bused Compensation. The Committee may designate 2°Full Value Award or Cash Incentive Award granted to any
Participant as “Performance-Based Compensation™ within the meaning of section 162¢m).of the Code and regulations thereunder. To the extent required by
section'162(m) of the Code, any Full Value Award or Cash kncentive Award so designated shall-be conditionéd on the achicvement of one of mare performance
wrgets as determined by the Commitiee and the following additional requirements shalf apply:

{a) The performance targets established for the performance perind established by the Committec shall be objective {as that term is described in
regulations under section 162(m) of the Codc), and shall be éstablished in writing by the Committee not later than 90 days after the
beginning of the performance period (but in no event after 25% of the performance period has elapsed), and while the outcome as to the
performarice targets is substantially uncertain. ‘The performance targets established by the Commuttee may be with respect to corporate
performance, operaling group or sub-group pcrl'ormnme individual conipany pcrformam_e other group or individual performance, or
division performance and shall be based on one or more of the Performanee Measures.

o A Participant otherwise entitled 1o receive a Full Value Award or Cash Tncentive Award for any performance peniod shall not receive a
settlement or payment of the Award until the Commitice has detennined that the applicable performance turgei(s) have been anained. To the
extent that the Comimittee exercises discretion in making the determination n:qulred by this paragraph 3.3(b), such exeicise of discretion
may not resull in an increase in the amount of the payment.

{c) To the extent provided by the Commitiee, if a Participant’s cmployment terminates bcc:_i_use of death or disability, or if 2 Change in Cantrol
occurs prior to the Participant’s termination daie; the Participant’s Full Value Award or Cash [ncentive Award may become vested (or
camed) without regard to whether the Full Value Award or Cash Incentive Award would be Performance-Based Compensation.

MNothing in this Section 3 shall prectude the Commuttee from granting Full Value Awards or Cash lncentive Awards under the Plan or the Commitiee, the
-Company or an‘Affiliate from granting any Cash Incentive Awards or. other. cash awards outside the Plan l.hal are not intended 1o be Performance-Based
Compensation; provided, however, that, at the time of grant of Full Value Awards or Cash Incentive Awards by the Commitiee, the Committee shall designate
whether sueh Awards are intended to constitute Performance-Based Cﬁmp\:n\anon To the extent that the provisions of this Section 3 reflect the requirements
applicable to Performance-Based Compensation, such provisions shall not apply to the portion of the Awurd, i any. that is not intended to constitute
Performance-Based Compensation.

SECTION 4
SHARES RESERVED, LIMITATIONS AND ADJUSTMENTS TO AWARDS
4.8, Shares Subject to Plan. The shares of Stock for which Awards may be granted under the Plan shall be subject to the {ollowing:

(a) The shares of Stock with respect to which Awards may be made under the Plan shall be shares currently authorized but unissucd



or, lo the extent permitted by applicable law, currentty held or subsequently acquired by the Company as treasury shares, including shares
purchased in the open market or in private transaclions.

) -Subjeet 1o the provisions of subsection 4.2, the maximum number of shares of Stock thai may be delivered to Participants and
their beneficiaries under.the Plan stiall be equal 10 the sum of: (i) 2,750 000 shares of Stack: (i) any shares of Stock available for fiswre awards
under the Prior Plan as of the Effective Date (including any shares added back to the Prior Plan; pursuant to the terms of the Prior Plan; from a plan
other than the Prior Ptan), and (iif) any shares of Slock that wonld have been available for awnrds granted under the Prior Plan due to forfeiture,
expiration ar cancellation of such awands without dekivery of Shares of Stock or which result in the forfeiture of the shares of Stock back to the
Company. {including any such shares which would ‘have been available under the Prior Plan, pursuant to the terms of the Prior Plan, due to
forfeiture, expiration or cancellation of awards made under a plan other than the Prior Plan). R

(©) Substitnte Awards shall not reduce the number of shares of Stock that may be issued under the Plan or that may be covered by
Awiards granted 10 any one Participant during any period pursuant 1o paragraph 4. 1{g).

() Excepi as expressly provided by the terms of this Plan, the issuance by the Company of shares of stock of any class, or
securities convertible into shares of stock of any class, for cash or property or for labor or services, cither upon direct sale, upon the exercise of
ﬁghls or warrants 1o subscribe therefor or upon conversion of shares or obligations of the Company convertible into such shares or other secunities,
shall not affect, and no adjustment by reason thereof, shall be made with respect to Awards then outstanding hercunder.

() To the extent provided by the Commitiee, any Award may be settled in cash rather than Stock. To the extent any shares of Stock
covered by an Award are not delivered to a Participant of beneficiary becanse the Award js forfeited or canceled, or the shares of Stoek are not
delivercd because the Award is sctiled in cash or used to satisfy the applicable 1ax withholding vbligation, such shares shall not be deemed to have
been delivered for purposes of determining the maximum number of shaves of Stock available for delivery under.the Plan.

H If the exercise price of ani Option granted under the Plan is satisfied by tendering shares of Stock to the Company (by either actual
delivery or by attestation but nol pursuant to an arr.mgcmenl deseribed in paragraph 2.4(€)), only the numbér of shares of Stock issued net of the
shares of Stock tendered shall be deemed delivered for. purposes of determining the maximum number of shares of Stock available for delivery under
the Plan:
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. (w) ’ Subject to the provisions of subsection 4.2, the following additional maximums are imposed under the Plan:
] The maximum number of shares of Stock that may be delivered with respect to Oplians that are intended to be 130s
shalt be 1,000,000
(ii) For Awards of Opiions or SARS that arc intended to be Perforinance-Based Compensation, no more than 750,000

shares of Stock may be subject to such-Awards granied to any one individual during any one fiscal year period. Ifan Option is in tandem

_ with an SAR, such that the exercise of the Option or SAR with respect 10 a share of Stock caneels the tendem SAR or Option right,
respectively, with respect Lo such share, the landem Option and’ SAR rights with respect o each share of Stock shall be counted as covenng
bt one share nf Stock for purposes of applying the limilations of this subparagraph (ii).

{iii) For Full Vatue Awards that are intended 1o be Performance-Based Compensalion, no more than 750,000 shares of Stock
may be subject to such Awards grunted to any ‘one individual during any one fiscal year period (regardless of whether seitlement of the
Award is to occur prior to, at the time of or afler the time of vesting); provided, however, that such Awards shall be subject 1o the following:

(1) if (he Awards are denominated in Stock but an equivalent amonnt of cash is delivered in lieu of delivery of
shares of Stock, the foregoing limit shall be .ipplu,d based un the methodelogy used by the Committec 10 convent the number of
shares of Stock into cash.

(2) If the Awards are denominated in cash but an equivalent zmount of Stock is delivered in lieu of delivery of
cash, the foregoing limit shall be anphed to the cash based on the methodology used by the Committce 10 convers the cash into
shares of Stock.

(3) I delivery of Stock or cashis deferred until after the Stock or cash has been camed, any adjusunent in the

number of shares of Stock or amount of cash delivered 10 reflect actual or deemed. investment experience after the Stock or cash is
camned {inciuding additional sharés attributable to dividends ar dividend equivalent rights) shall be disregarded for purpnses of
the foregaing limil.

(iv) For Cash Incentive Awards that are in_iended to be Performance-Based Compensation, the maximum amount payable to
any one individual in any one fiscal year period shall not exceed $1,000,000; provided, however, that such Awards shall be subject to the
following: .

H if the Awards are denominated in Stock but an equivalent amount of cash is delivered in lien of delivery of

shares of Stack, the foregoing limit shall be applied based on the methodology used by the Committee 10 convert the number of
shares of Stock into cash.



(2) If the Awards are denominated in cash but an eqdivalent amount of Siock is dehivered in Yien of delivery of
cash, the foregoing limit shall be applied to the cash based on the methodology nsed by ithe Commiittee to convent the cash into
shares of Stock.

(3 1 delivery of Stock or cash is deferred untit aftet the Stock or cash has been eamed, any adjustment in the

number of shares of Stock or amount of cash delivered fo reflect actal or deemed investment evcpenencc after the Stock or cash is
carned (including additional shares attnbutable to dividends or dividend cquwa]cnl rights) shall be dJsrcgardcd for purposes of
the foregoing Hnat.

42 Adjustments to Shares and Awards. In the event of n corporate Lansaction involving the Campany (including any stock dividend,
stock split, reverse siock split, extracrdinary cash dividend, recapitalization, reorganization, mefer, consolidation, split-up, spin-off, combination ur
exchange of shares), sale of assets aor subsidiaries, combination, or other corporate: ransaction that afTects the Stock such that the Cummmae determines, in
its sole dJSLreljon that an adjustment is warranted in onder to preserve the benefits or potential beéncfits or.prevent the enlargement of benefits or Awdrds
under the Plan, the Committee shali, in the manner that it determines equitable in its'sole discretion, adjus!-the Awards. Action by the Commiliee may
include, in its solc discretion: (a) adjustiment of the number and kind of shares which may be delivered under the Plan (including adjustments to the number
and-kind-of shares that may be granted to an individual during any specified time as described in siibsection 4.1);.(b) adjustment of the number and kind
of shares subject to outstanding Awards; {c) adjustment of the Exercise Price of nutstanding Oplmns and SARSs; anil (d) any other adjustments that the
Committee determines to be equitable {which muay include, without limitatien, (1) replacement of Awards with other Awards which the Committes determines
have comparable value and which are based on stoek of 2 company resuliing from-the transaction, and (i) cancellation of the Award in return:for cash
payment of the current vatue of the Award, determined as though the Award is fully vested at the time of payment, provided that in the ease of an Option or
SAR, the amount of such payment may be the excess of value of the Stock subject to the Option or SAR at the time of the transacrion over the Exercise
Price).

43, Change in Control,

() Natwithstanding the provisions ufsu_.!bs_ec[inn“#-;'Z (but 1aking into account the provisions of paragraph 4.3(b}}, in the event of o
Change in Control (i) pursuant to which the Company docs not survive (or survives as a dirccl or indircet subsidiary of another entity) and
{ii) following which the voting stock of the Company.or its successor (including a parent of the Company or its successor if the Company survives
as a subsidiary) ceases to be traded on any national securities exchange, an Award thal remains outstanding under the Plan on and afler such Change
in Control shall be converted to an Award to receive cash equal to or based on'the per share vilue paid {er payable) to stockholders of the Company
in connection with the Change in Control and payable at the same time as the Award would otherwise have been paid as determined under the Award
Agreement and subject to the teoms and conditions of the Plan; provided, However, that'm such circumstances, any Option or SAR shal] be
cautcelled upon the Change in Contyol in exchange for a cash payment equal to the excess of the Fair Market Value of the Stock subject 1o the Option
or SAR at the tine of the Change in Control overthe Exereise Price payuble ai such time as.permitted under section 409A of the Code as determined
by the Committee.

{b) Subject to the provisions of subsection 4.2 and pamgraph 4.3(u) and except as otherwise provided or permitted in the Plan or the
Award Agreement reflecting the applicable' Award, in 'the event that {f} a Participant is employed or in service on the date of a Change in Control and
(i) the Panticipant’s employment or service, as applicable, is werminated in a Quahtymg, '['crmmanon upon er within twelve monibs {ollowing the
Change in Contral, then all cutstanding Options, SARs and related Awards which have hot otherwise expired or atherwise vested shall become
immcdiately exercisable and all other outstanding Awards shall become fully vested. Subject to the terms and conditions of the Plan and 10 the extent
permitted under section 489A of the Code, the Commitiee may also provide for accelerated pavment of all or any portion of an Award upon such a
Qualifying Termination.

(c) ‘The provisions of this subsection 4.3 shall apply only with respect 1o Awards made under the Plan after the Approval Date and,
with respect to such Awards, shall supersede any contrary provision in any emplovment, change in control or similar agreement befween a
Panicipant and the Company or an Affiliate except to the extent provided by the Comimitiee.

SECTION 5
MISCELLANEOQUS
5.4, General Resirictions. Delivery of shases of Stock or other amounis under the Plan shall be subject (o the following:

{a) Natwithsianding any other provision of the Plan, neither the Company nor any Affiliate shall have any obligation to deliver any

shares of Stock under the Plan or make any other disiribution of benefits under the Plan unless sech delivery or disuibution wonld comply with all

‘applicable laws (including, without imitation, the requirements of the Sccurities Act of 1933), and the applicable requirernents of any securities
cxcﬂangc or similar entity.



(b} In the case af a Participant who is subject to Section 16(a) and,16(h} of. .ihc'ﬁxchangc Act, the Comrmitiee may, at any time, add
such conditions and limitations to any Award to such Participant; or.any feature of any such Awand, as the Comunitiee, in its sole discretion, deems
necessary of desirable to comply with Section 16(a) or 16(b) and the rules and regulations thereunder or to oblain any exemption therefrom.

() To the exienl that the Plan provides for issuznce of stock certificats to refleet the issuance of shares of Stock, the issuance may
be cffec:cd on a non-certificated basis, 10 the extent not prohibited by applicable law or 1hc applicable mles of'zmy stock exchange on which ihe Stock
is listed.

5.2. Tax Withholding. All Awards and other payments and distributions under the Plan are subjéct to withholding of all applicable wxes,
and the Committee may condition the delivery of any shares or other. paymemts of, hénefits under the Plan on satisfaction of the appiicable withholding ]
obligations. The Committee; in its discretion, and subject to.stich requirements as the Commiltee may impose prior to the accumence of such withholding,
may permil such withholding obligatians 1o be sitisfied thtough (a) cash payment by the
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Pacticipant; {b) through the surrender of shares of Stock acceptuble to the Commitiee which the Punicipunt already owns, or (¢) through the surrender of
shares of Stock 10 which the Participant is otherwise entitted tnder the Plan; pravided, however, tha previously-owned shares of Siock that have been held
by the Panicipant or to which'the Participant is entitled under the Plan may only be used 1o satisfy-the minimum tax withholding required by applicable law
(or other rates that will not have a negative accounting impact).

53, Gran: and Use of Awards. In the discretion of the Committee, a Paitjcipant may be granted any Awand permitied under the provisions
of the Plan, and more than ong Award may be granted to a Pamcxpant *Subject to subscetion 2.7 {relating 1 repricing) Awards may be granted as
alternatives 1o or replacement of awards granted or outstanding under the Plan; or any ather plan or armngement ¢ of the Campany or an Affiliate (inchiding 2
plan ar arangemenit of a'business or entity, ail or a portian of which s acquired by the Cumpany oran f\fﬁhale) Subjeet 1o the overall limitation an the
number of shares nmecL that may be delivered under the Plan, the Commitiee may usé avajlable shares of Stock as the form of payment for
compensation, grants or ngh[s eamcd or due under any ‘other compcnsalmn p]ans or arrangements of the Company or n A ffiliace, mcludmg the plans and
amatigements of the Company or an Affiliate assumed i in business combinations.

54 Dividends and Dividend Equivalents . An Awuyrd (other than an Oplion or SAR Award) may provide the Participam with the right 1o
receive dividend paynsenis or dividend equivalert payments with respect Lo Stock subject 10 the Award (both before and afler the Stack subject to the Award
is eamed, vested, or acquired), which payments may be'either made currently or ¢redited to an account for the Participant, and may be settled in cash or
Stock; as detérmined by the Commlllee. provided, however, that notwithstanding the fomgomg, no dividends or dividend equivalent rights will be paid or
setiled on performance-based awards prior.to the date on which such awards have been carned based | on the performance criteria ¢stablished (and such
dividends or dividend equivalent units may be accumulated during the performa nce period and paid after the award is earncd). Any such settlements, and
any such crediting of dividends or div idend equivalents or remvcslmcnl in shates of Stock, may be subject to such conditions, restrictions and
contingencies as the Comumitiee shall establish, including the réinvestment of such credited amounts-in Stock equivalents

3.5. Settlement of Awards. The obligation to make payments and distributions with respeet lo Awards may be satisfied through cash
paymenis, the delivery of shares of Stock, the granting of seplucement Awards, or combination thereof as the Committee shall deténmine. Satisfaction of
any such obligations upder an Award. which is semelimes referred 1o as Ysettlement” of the Award, may be subjeet to such conditions, resuictions and
contingencies as the Commmcc shall determine. The Committes may permit or require the deferral of any Award payment, subject 1o such rules and
procedures as it may establish (consislent with section 409A of the Code, lfapphcahlc) which may inchide provisions for the payment or crcdmng of
interest or dividend equivalents may include converting such credits into deferred Stock eqmva]ents prov:ded, however, that dividend cquivalents may not
be granted with respect to Options or SARs and neither Oplmm nor SARs may be converted to Stock equivalents. Each Affiliatc shall be Jiable for paymeni
of cash due under the Plan with rcgpect to any Participant 10 the extent that such bencfits are attributable to the services rendered for that-Affiliate by the
Participant. Any disputes re]aunL 10 liability of an AfTiliate for cash payments shall be resolved by the Commiiee.,
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3.6, Transferahility. Except as otherwise provided by the Commitiee, Awards under the Plan are not transferable except as desipnated by the
Participant by will or by the laws of descent and distdbution. In no event, however, shall any Award be'transferred for value, To the exient that the
Participant who receives an Award under the Plan has the right 10'exercise such Award, the Award may be cxercised during the tifetime of the Pamc:pam only
by the Participant.

5.0 Form and Time af Eleciions. Unless otherwise specified herein, cach election required or permitted to be made by any Participans or
other person entitled 1o benefits under the Plan, and any permitied moditication, or revocation thereot, shall be in writing filed with the Committee at such
fimes, in such form, ‘and subjeet 10 such restrictions und hmnatmn\ not inconsistent with-the terms of the Plan, as the Committee shal) require.

5.8, Agreement With Company. An Award under the Plan'shall be subject to such enins and conditions, not inconsistent with the P!.an as
the Committee shall, in its sole discretion, prw:nbc The Company shall require a Participant to enter into an agreement (as “Award Agrecment”™) with the
Compuny or an Affiliate, as applicable in'a form {including clectronic) specified hy the Commiltee, which scts forth the terms and conditions of the Award,
which requires the Panticipant 1o agree to the tenns and conditions of*the Plan andfor. which contains such additional terms and conditions net inconsistent
with the Plan as the Committee miay, in its sole diseretion, prescribe. An agreement shall be wreated as an Award Apreement for purposes of the Plan even if
the Participant is not required to sign the agreement.



5.9. Action by Company or 4ffiiate. Any action required or permitted to be taken by the Company or any AfTiliate shall be by resohution
of its board of directors, or by action of one or mose members uf the board (including a committee of the board).who are duly authorized 10 act for the board,
or (excépt to the extent prohibited by applicable law ar applicable rules of any stock exchange) by a duly authorized officer of such company. Any action
required of permitted 1o be taken by an Affiliate which is a partnershifs shall be by a general partner of such partnesship or by a duly authorized officer
thereof.

510, Gender and Number. Where the context admits, words in any pender shalt include any other gender, wards in the singular shall
include the plural and the plural shall include the singular.

5.11. Limitation of Implied Rights.

(a) Neither a Participant nor any other person shall, by reason of participation in the Plan, acquire any right in or title to any assets,
funds or property of the Company or any AfTiliate whatsoever, including; withoui limitation, afly specific funds, assets, or other property which the
Company.or any Aflliste, in s sole discretion, may set aside in anticipation of o liability under the Plan. A Paiticipant shall have only a i
contractual right to the Stock or amounts, if any, payabie under the Plan, unsecured by any asséts of the Company or any Alfiliate, and nothing
contained in the Plan shall constitute 2 guarantee that the assets of the Company of ary Affiliate shall be sufficient to pay any benefits to any person.

(b} "The Plan does not constitute a contract of employment or continued service, and selection as a Participant wil not give any
participating employee the right to be retained in the employ or comtinued service of the Company or any Affiliate, nor
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any right or elaim 1o any henefit under the Plan, unless such right or claim has specnﬁcal]y accrued under the lenms of the Plan, Except as otherwise
provided in the Plan, no Award under the Plan shall confer upon the holder thergof any nghls as a stockholder of the Campany prior io the date on
which the individual fulfills all conditions for receipt of such rights and sharcs_uf Stock arc rcyﬁlcrtd in his name.

502, Eviddence. Evidence required of anyune under the Plan may be by cerlihcalc__ affidavit, document or other information which the person
acting on it considers penineni and reliable, and signed, made or presented by the proper paty or parties.

513 Payments 1o Persuns Other Than Pariicipants. Af the Committee shalt find that any person to whom any amourit is payable under the
Plan is unable to care for his afiairs because of illness or accident, or is 2 minor, or,has died, then any payment due to such person or his estate (upless a
prior claim therefor has been made by a duly appointed legal representative) may; if the Committee su directs the Company, be paid-to his spouse, child,
relative, an institution maintaining or having cusiody of such person, or any other person deemed by the Committee tg be a proper recipient an behaif of
such person othenwise entitled 10 payment. Any stich payment shall be a camplete d}scharge of the liability of the Comumitiee and the Company therefor.

5.14. Governing Law. The Plan shall be governcd by and construed in accordance with the internal laws of the State of Delaware applicable
to contracts made and perforued wholly within the State of Delaware.

3.15. Severahility. I any provision of the Plap or any Award agreement is orbecumes or is deemed t be invalid, illegal, or unenforeeable-in
any jurisdiction or as o any person or Award, or wauld disqualify the Plan or any Award under any lew deemed applicable by the Commitice, such
provision shall be construed or deemed amended to conform io the applicabic laws, or if it cannot be construed of deemed amended without, in the
determination of the Commiitce, materially altering the intent of the Plan or t'h_c Award, such provision shall be stricken as 1o such jurisdiction, person or
Award and the remainder of the Plan and any such Award shall remain in full force and effect.

5.16. Duration. The Plan shall be unlimited in duration and; in the event of Plan termination, shall remain in effect as long as any Awards
under it are outstanding: provided, however, that no Awards may be granied under the Plai afier the ien-year anniversary of the Approval Date.

SECTION 6
COMM[TTEE

6.1, Administration. The authority to control and manage the operation and administration of the Plan shall be vested in the Compensation
Commitice of the Board (the “Commifiee” ) in accordance with this Section 6. So Jong s the Company is subjec to Section 16 of the Exchange Act, the
Conunittee shall be selected by the Baard and-shall consist of not fewer than two members of the Board or such greater number as may be required for
compliance with Rule 16b-3 issued under the Exchange Act and shall be comprised of persons who are independem for purposes of applicable stock
exchange listing requirements. .
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Any Award granted under the Plan which is intended to constitute Performance-Based Compensation {including Options and SARS) shall be granied by a
Committee consisting solely of two or more “outside directors” within the meaning of section 162{m) of the Code and applicable regulations. If the
Committee does not exist, or for any other reason determined by the Board, 2nd to the extent not prc-h:bitcci by applicable law or the applicable rules of any
stock exchange, the Board may tuke any action under the Plan that would otherwise be the responsibility of the Committee. Nowwithstanding any other



provision of the Plan Lo the contrary, with Tespect to Awards (0 a director of the Company wha is nat an emplayee of the Company ar any Affiliate, the
Committee shall be the Board.

6.2. Powers of Committec. The Comniittee's administration of the Plan shall be subject to the following:

(a) Subject 10 and to the exsent not otherwise inconsistent With the terms and conditions of the Pian, the Committee will have the
authority und diseretion ta (i) sclect from amang the Eligible Persons those persons who, shall reccive Awards, (ii) determine the time or times of
receipt of Awards, {iii) delermine the types of Awards and the aumber of shatés of Stack covered by the Awards, (iv) establish the terms, conditions,
performance criteria and targels, restrictions, and other provisiens of Awards, (v) modify the terms of, cancel or suspend-Awards, (vi) reissue or
repurchase Awards, (vii} accelerate the exercisabilily or vesting of any Award, and (viii) amend, cancel or suspend Awards.

) Tothe extent that the Comimitiee determines that the restrictions imposed by the- Plan preclude the achievendent of the manerial
purposes of the Awards in jurisdictions outside the United States, the Committce will have the authority and discretion o modify those restrictions as
the Committee determines necessary or appropriate 1o conform to the applicable requirements or prectices of jurisdictions outside the United States,

{c} Subject to the provisions of the Plan, the Committee will'have the zuthority and discretion to determine the extent o which Awards
under the Plan will be struciured to conform Lo the requirements app]icabic ta Performance-Based Compensation, and (o lake such action, eslablish
such procedures, and impose such restrictions at the time such Awards are granted as the Committec determines to be necessary or appropriate to
conform to such requirements.

(d} Subject to the provisions of the Plan, the Commitice will have the authority and discretion to conclusively. interpret the Plan, to
establish, amend, and rescind any rules and regutations relaling to the Pln, o delermine the terms and provisions of any Award Agreement made
pursuant o the Plan, and to make al} other determinations thal may be necessiry or advisable for the administration of the Plan.

{e) Any interpretation of the Plan by the Commiitee and any decision made by it unée; the Plan is final and binding on all persons.

(3] In comtrolling and managing the operation and administration of the Plan, the Commitiee shall take action in a manner that
conforms to the centificate of incorporation and by-laws of the Company, and applicable stute eorporate law.
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Without limiting the generality of the foregoing, it is the intention of the Company that, 10 the extent that any prowsmm of this Plan or any Awards granted
‘hereunder are subject to section 309A of the Code, the Plan and the Awards comply with the requirements of section 309A of the Code and that the Plan and
Awards be administered in accordance with such reguirements and the Commitiee shall have he authority 1o amend any owstanding Awards o conform to the
requiremeants of section 409A of the Code.

6.3. Delegation by Comntitiee. Except to the extent prohibited hy applicable law or the uppllcahle rules of any stock exchange on which the
Stock is listed, the Committee may allocate all or any portion of its responsibilities and powers 1o any one or more of its members and may delegate all or
any part of 11s respon :lbllmes and powers 10 any person or persons setected by it Any such allécation or delegation may be revoked by the Commiliee at
any lirme.

6.4, Information to be Furnished to Commitiee, The Company and the Affiliates shall furnish the Committee with such data and
information as it determines may be required for it lo discharpe its duties.. The records of the Company and the Affiliates as to an employee’s or
Participant’s employment ar provision of services, termination of employment or cessution of service, leave of absence, reemployment and compensation
shall be conclusive on all persons unless determined to be incomect. Participants and other persons entitled to benefits under.the Plan st furnish the
Committee such evidence, data or information as the Committee considers desirable 1o carry out the terms of the Pian.

SECTION 7
AMENDMENT AND TERMINATION
The Board may, at any lime, amend or ferminate the Plan and the Commitlee may amend any Award Agreement, provided, however, that:
(2) no amendment or termination may, in the absence of writien cansent to the change by the affected Participant {or, if the
Participant is not then living, the affecied beneficiary), adversely affect the rights of any Participant or beneficiary under any Award granted under
the Plan prior to the date such amendment is adopied by the Board or Committee, as applicable:

13} adjustments pursuant 1 subsection 4.2 shali not be subject to the foregoing limitatians of this Section 7:

{c} the provisions of subsection 2.7 {reluing to repricing) cannot be amended unless the amendment is approved by the Company's _
stockholders; and

(d) no such amendment or termination shall be made without siockholdes approval if such approval is necessary 1o comply with any
tax or regulatory requirement applicable to ihe Plan {including as necessary to comply with any applicable stock exchange listing requirement or 10
prevent the Company from being denied a tax deduction on account of section 162(in) of the Code).



SECTION 8
DEFINED TERMS
I addition to the other deftnitions comained herein,.the following definitions shali apply:

{2} Affilinte. The term “Affiliate™ means any cnrpnrallrm p'trlnershlp, joint venture ‘or other entity during any period in which
(i) the Cnmpany directly arindirectly, awns at least 50% of the combined voting power of all classes of stock of such entity or al least 56% of the
ovknershiip interests in Such emtity or 41} such entity; directly or inditectly, awns at least 30% of the conibined vating power af all classes of stack of
the Company: Notwithstanding the foregoing, for purpuses of 1505, the term “Affiliate” means 2 corporation that, With respect 10 the Company,
satisfies the definition of o **parent corporation™ (as definediin section 424(e) of the Code) or a “subsidiary corporation™ (as defined in section
424(f)'of the Codc).

{b) Angroval Date. Thie tepm “Approval Date’™ means the date on which the Company’s stockholders approve this amendment and
restatement of the Plan adnpled by the Board an July 19, 2042,

(c) Award , The lemm “Award” shall mean, individually or collectively, any award or benefit described in Sccuon 2 or 3 of the Plan
{including any dividends or dividend equivaleni rights granted with respect thereto as described in subséetion 5.4).

(d) Award Agreemem. The term “*Award Agreement” is defined in subsection 5.8 of the Plan.

{c) Board. The term “Board™ shall mean the Board of Directors of the Company.

{f) Cash tncentive Award. The term “Cash Incéntive ‘Award" is defined in paragraph 3.1(b) of the Plan.

) Cause. For purposes of deteninining whether o Parlicipant’s employment or service is terminsted in a Qualifying Termination; the

term “Cause” means, with respcct toa Pn.mclpanl (1) dishonesty ,(hsluynlty or breach of corporate pohcxcs in each case that is material 10 the ability
of the Participant 1o continue 1o function as an Eligible Person given the strict regulatory standards of the industry in which the Company does-
business; {ii) gross miscenduct on the part of the Participant in the performancé of the Participant’s duties for the Company and its Affiliates (as
determinéd by the Board): (jii) the Participant’s violation of any. restrictive covenants contained in an agreement between the Participant and the
Company orany of its Afftliates: (iv) if required by the Panicipant}s duties for the Company and its Affiliates, the Participant’s failure to be licensed
as a "key person” or similar role under the laws of any jurisdiction where the Company does business, or the lass of any such license for any

reason, (v) the Participant’s indiciment for the commission of°a felony or a crime involving moral furpitude, or (vi) the Panicipant'_sfu-’il]flﬂ and
sitbstantial refusal to perform the césential duties of his or her position. Any termination of a-Participant’s tennination ‘of employment or service with
the Company and ‘s -Afiiliates shall be effecied through writien notice; provided however, ihat; in the case of an event or circumsiances that are
capable of being cured, no such termination shali be considered 1o be on accourit of
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Cavse unless the Participant is given at least 30 days’ advance writien notice and 1fsuch event or circunistance is not cured to the satisfaction of the
Board within such 30 day period.

thy Change in Control. The tenm “Change of Contiol” means the occuirerice of any of the following: (i) the direct or indirect sale,
transfer, convevance or other dispasition (other than by way of nu.rgcr or conqu]nddlmn), in one or.a serics of related ransactions, of all ar
substantially all of the propetties or assets of the Company and its Affiliates laken as a'whole to any person (as such term is used in Section 13(d) of
the Exchange Act) other than the Company and its Afliliates: (i) the consummation of any u:ubactmn (including, without limitation, any merger, or
cansolidadon) the result of which is that any person {as such term is used in Section l3(d) "of the Exch:mge Act} who is not a Permitted Equity
Holder becomes the beneficial owner, directly or mdlrecl!;, of more than 50% of the then ousstanding number of shares of the Company's \oung
stock; {iif) the consummation of any transaction {including, without limitation, any merger.or consolidation) the result of which is that (A) any
person (as such term is used in Section 13(d) of the Exchange Act), regardless of that person’s direct or indirect beneficial ow: nersth interest prior to
such transaction, hecomes the beneficial awner, directly or indirectly, of mére than 50% of the then outslqndmg number of shares of the Company’s
voting stock and {B) the Company's vating stock ceases to he traded on any national securities exchange: or (iv) the first day an which a majority of’
the members of the Board are not Continuing Directors.

(i} Code. The icm “Code” shail mean the Internal Revenue Code of 1986, as amended, A reference 10 any pravision of the Code
shall include reference to any successor provision of the Code,

0 Commitice. The lerm “Cominitiee™ is defined in subsection 6.1,
k) Company. The term “Company” is defined in subsection 1.1 of the Plan.

() Continuing DPirectors. The term “Continuing Directors™ means, as of any date of determination, any member of the Board who
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(i) was a member of the Board on the Eftective Date; or.{ii) was nominated for election or.eleétéd to the Board with the approval of a majority of the
Continuing Directors who were members of the Board at such date.

{(m) Effective Date. The term “Effective Date™ means October 6, 2009, the date on which the Plan was originally approved by the
Company’s stockholders,

(n) Eligible Person. The term “Eligible Person™ shall inean any person employed within the meaning of scetion 3401{c) of the Code
and the regulations promulgated thereunder by the Company or an Affiliate: and any officer ar director of the Company or an Affiliate even if he ar
she 15 not an emplovee within the meaning of section 340 1{c} of the Code.

(o) Exchange Act. The term “Exchanpge Act” shall mean the Securities Exchange Act of 1934, as amended.
() Exereise Price. The term “Exercise Price” is defined in subscetion 2.2 of the Plan,
16
Q) Expiration Date. "The term “Expiration Daie” s defined in subsection 2.10 of the Plan.
[3] ‘Fair Market Value The'term “Fair Market Value™ shall mean: (i) il the Stock is traded in a market in which actual transactions

are reporicd; the mean of the high and low prices at which the Stock is reporied 1o have traded on the relevant date in all markets on which trading in
the Stock is reported or, if there is no reported sale of the Stock on the relévant date, the mean of the highest reported bid price and lowest reporied
asked pncc for the Stock on'the relevant date; (i) if the Stock is publicly traded but on]y in markets in‘which there is no reporting of actual
transaclions, the mean of the highest reported bid price und the lowest reporied asked price for the Slcuck on the relevant date; or (iii) if the Stock is
na1 publicly wraded, the value of a share of Stock us determined hy the most recent valuation prepared by an independent expent at the request of the
.Commiltee. With respcc'l to Options and SARs, Fair Markei Value shall be determined in aceordance with section $09A of the Code.

(s) Full Valug Award The term “Full Value Award™ is defined in paragraph 3.1{a) of the Plan,
(3] Good Reason. For purpases of determining whether a Participant’s employment or service is terminated in a Qualifying

Termination, the term “Good Reason” means, with respect 10 a Pasticipant, (i) a significant reduction in the Participant’s authority, responsibilitics,
position or compensation, or (ii) a material relocation of the principal place at'which Panicipant is required 10 perform the material functions of his
position, but in no event less than thirty-five miles from the prificipal place at which Panticipant performs such services immediately prior 10 a
Change in Control, which the Company has failed to remedy within thinly days afier receipt of Parjcipant’s wrilten notice thereof (which natice shal
be provided no later than thirty days following the date on which the Participant fir5t bécoines aware {or should be aware) of an event ‘described in
clause (1) or (i1} above).

{v) ISQ. The term “1SO™ is defined in paragraph 2.1(a) of the Plan.
) NOSOQ. The term "NQSQ™ is defined in paragraph 2.1{a) of the Plan.

{w} Option. The 1erm “Option” is defined in paragraph 2.1{a) of the Plan.

{x) Participsnt. The term *Participant™ is defined in subsection 1.3 of the Plan.
(¥) Performance-Based Compengation, 'The term “Performance-Based Compensation”™ is defined in subscetion 3.3 of the Plan,
(2) Performance Measures. For pusposes of thie Plan, the term “Performance Measures © shal! mean performance targets based on

one or more of the following criteria () earnings inciuding operating income, nel operating Income, same store net operating income, earnings betore or
after taxes, earnings before or afier interest, depreciation, amortization, or cxtmordmaw or special items or book value per share {which may exclude
nonrecurring items) or net earnings: (i1) pre-tax income or after-tax income: (1ii) eaminigs per share (basic or diluted); (iv) operating profit:

(¥) revenue, revenie growth or rate of revenue growth; (vi) return on assets (gross or net),
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return on investment (including cash flow retum on investment), return on capital {including retum an to1al capital or retun on invested capitai), or
retum on equity; {vii) remms on sales or revenues; (vii) operating expenses; (ix) stock price appremallon {x) cash flow (before or after dividends),
free cash flow, cash flow return on investment (discounied or otherwise), net cash provided by opcra:mnf. cash flow in excéss of cost of capital or
cash flow per share (before or after dividends); {xi) implementation or completion of eritical projecis or processes; (xii) economice value created:

{xiii) curnulative eamings per share growth; (xiv) uperaling margin or profit margin; (xv) stock-price ar total stockhoMer return; (xvi) cost targets,
reductions and savings, productivity and efficiencies; (xvii) strategic business critesia, consisting of ahe or more objectives based on meeting
specified market penctration, geographic business expansion, customer satisfaction, employee satisfaction, human resources management,
supervision of litigation and other legal matiers, information techinology, and goals relating 10 contibutions, dispositions, acquisitions, developrment
and development related activity, capital markets activity and credit ratings, joint venhures and'other private capital activity including generating
incentive and other fees and rising cquity commitments, and other transactions, and budget compartsons; {xviii) personal professional objectives,



inciuding any of the foregoing performance targets, the implementation of policies and plans, the m:gouatmn of transactions, the development of long
term business goals, formation and reorganization of joint ventures and other private capital activity including generating incentive and ather fees and
ruising equity commitments; research or development collaboratians, and the completion of other corporaie transactions: (xix) funds from operations
{FFO) or funds available for distribution (FADY): {xx) ecanomic vatue added {or an equivalent metric); (xxi) stock price performance:

(xxii) improvement in or attainment of expense levels or working capital levels; (xxiji) operating pnrtfo]m_ metrics incleding leasing and tenant
retention, ar (xxiv) any combination of; or a speciiied increase in, any of the foregoing. Where applicable, the performance targets may be expressed
in terms of attaining a specificd level of the particular criteria of the attalnment of a‘pL_"rccmagc increase or decrease in the panicular criteria, and may
be applied to one or mare of the Company, an Affiliate, or a division or strategic - husiness unit of the Company, ar may be applied to the performance
of the Company relative to 2 market indcx, a group of other companics or 4 combination thercof, all as deteimined by the Committee. The
performance targets may include a threshold level of performance below which no payment will be made {or no vesting will occur), levels of
performance at which specified payments will.be made (or specified vesting will oéour), and a maximun level of performance above which no
additional payment will be made (or at which fuil vesting will occur). Each of the forcgoing performance targets shall be determined in accordance
with generally aceepted accounting principles, if applicable, and shall be subject 1o certification by the Cammittee: provided that the Committee shall
have the authority lo exclude, the impact of charges for restructurings, discontinued operations, cxuaordmary items and other unusual or non-
recusring évents, the cumulative effects of tax or accounting prineiples which are identified in financial staternents, notes to financial staténrents,
anagement’s discussion and analysis or other SEC filings and hems that may not be infrequent or unuswal but which may have inconsistent
effects on performance and which are in adjusted in accordance with Regulation (3 issiied under the Exchange Act.

(aa) Permitted Equitv Hotder. The term “Permitted Equity Holder” means-Bemard Goldstein, lrene Goldstein and their lineal
descendanis (including adopted children and their linea) descendants) and any entity-the equity interests of which are
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owned by only such persons or which was established for the exclusive benefit of, or the estate of, any of the foregoing.
{bb}) Plan. The tenm “Plan” is defined in subsection 1.1 of the Plan.
(cc} Prior Plan. The tern *Prior Plan™ is defined in subscetion 1.1 of the Plan.

{dd) Ouulifving Termination. The term “Qualifying Termination™ means a termination of a Participant’s employment or service with
the Company and its Affiliates (i) by the Company.andfor its ‘Affiliates withoul Cause or (ii) by the Participant for Good Reason. L[, upon a Change
in Contral. awards'in other shares or securities arc substituled for outstanding Awards pursuant to subsection 4.2, and- xmmedxalely following the
Change in Control the Participant becomes employed by (if the Pamupam was an employee immediately prior to lhe Change in Control) or a board
member of (if the Participant was a member of the Board immediately prior to the: Change in Comm]) the entity inio which the Company is merged,
or the purchaser of substantially alt of the assets of the Company, or 4 successor to such entity or purchaser, the Parti¢ipant shall ot be treated as
having terminated employment or service for purpuses ol determining whether he has incurred a Quahfymg Termination.enil such time as the
Panicipant terminates employment or service with the merped entity o1 purchaser. (or successor), as applicable.

{ee) SAR. The term "SAR" is defined in paragraph 2.1(b) of the Plan.

{mn Stock. The 1emm “Stock™ shall mean common stock, par value 8. 01 pet.share, of the Company.
{2 Subsiifute Award. The term “Substitute Award” means and Award granted or shares of Stock issucd by the Company in

assumption of, or.in substitute ar exchange for, an award previously granted, or the right or ebligation 1o make a future award, in all cases by a
company acquired by the Company or any Affitiate or with which the Company or,any Affiliate combines. In no event shall the issuance of
Subslitute Awards change the terms of such previously granted awards such that the change, i applied 10 a current Award under, would be
prohibited under subsection 2.7 (relating to repricing).
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_ UNITED STATES |
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Puisuant te:Section 13 or 15(d) of the -
Securitics Exchange Act'of 1934

Date of Repont (Date of earliest event reported): November 21, 2012

ISLE OF CAPRI CASINOS, INC.

(Fxact rame of Registrant ag specified in its charter)

Delaware 0-20538 41-1639606
(Staze or other (Commission (IRS Employer
jurisdiciion of incorporation) File Number) ldentfication Number)

600 Emersaon Road, Suite 300,

St. Lonis, Missouri 63141
{Address of principal exccutive (Zip Code)
offices)

(314) 8139200
(Registrant’s telephone number, including arca code)

NIA
(Farmey name ar fopmer address, if changed siree last report)

Check the appropriate box betow if the Form 8-K filing is intended to simultancously satisfy the filing obligation of the registrant under any of the following
provisions:

O Written communications pursuant to Rule 423 under the Securities Act (17 CFR 230.245)

£ Soliciting maierial pursuant 1o Rule 19a-12 under the Exchange Act {17 CFR 240.14a-12) ‘

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CF.R 240.14d-2(1))
]

Pre-commencement communications pursuant to Rule 13e-4() under the Exchange Act (17 CFR 240.13e-3(c))

Item 1.01. Entry into a Mater{al Definitive Agreement.

On MNovember 21, 2012, 1sle of Capri Casinos, Inc. {the “Company™) entered into the Third Amendment to Credit Agreement (the,“Amendment™)
among the Company, Wells Fargo Bank, National Association, as Adniinistrative Agent (as successor to Credit Suisse AG, Cayman Islands Branch (f7k/a
Credil Suisse, Cayman Islands Branch)), and the other financial institutions listed therein.. The Amendment amends the Credit Agreement, daled as of
July 26, 2007 {3s amended and restated, the “Credit Agreement™).

The material terms of the Amendinent are as tollows:
I The leverage ratio was amended to provide for greater flexibility tor quarters ending afier August 1, 2013.

2 The defiition of Consolidated EBITDA was amended 10.(a) give the Company Lhe benefil of pro forma credit for a line of business g3
well a5 any entity acquired in a permitted acquisition and (b) permit the annuaiization of Consolidated EBITDA of “greznfield” operations.

3. The mandatory prepaymem provisions were amended to permit the Coimpany and its subsidiaries greater flexibility to incur indebtedness
without triggering a mandatory prepayment. The Company and its subsidiaries are row permiited 1o incur indebtedness withoul having to make a mandatory
prepayment for new subardinated unsecured indebtedness and senior unsecured indebtedness ta the extent that the net proceeds are used to make a permitted
acquisition,



4. The asset sale limitation was amended to provide for greater-flexibility. “The $100.0 million basket for permitted assel sales was amended 10
exclude the value of the assets sales related to the Lake Charles gaming facilitics and the assct sales related 1o the Biloxi gaming facilities.

The foregoing description does not purport to be compiete and is qualified in-its cmircfy by réference to the Amendment, a copy of which is filed as
Exhibit 101 hereto and is incorposated herein hy reference.

Ttem 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.
The information sct forth in ltem 1.01 is incorporated by reference into this [tem 2.03.

1tem 9.01. Financinl Statements and Exhibits.

(dy Exhibits.
Exhlbit No. Bescriplion
101 Third Amendment to Credit Agreement, dated as of November 21, 2012, among Isle of Capri Casinos, Inc., as borrower, certain

subsidiaries of Isle of Capri Casinos, Inc., the financial institutions listed therein, a5 lenders, Wells Fuigo Bank, National Association, as
administrative agent (as successor tn Credit Suisse AG, Cayman Islands Branch (fk/a Credit Suisse, Cayman Islands Branch)), and the
other agents referred 1o therein.

(=]

SIGNATURES

Pursuint to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Repart Lo be signed on its behalf by the undersipned
thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: November 27, 2012 By: fsf Edmund L. Quatmann, Jr.
Name:  Edmund I.. Quatmann, Jr.
Title: Chief [.egat Officer and Secretary

EXHIBIT INDEX
Exhihit No. Description
-10.1 Third Amendment 1o Credit Agrecment, dated as of November 21, 2012, umonyg Isle of Capri Casines, Inc., as borrower, cenain
subsidiaries of Isle of Capri.Casinos, Inc., the financial institutions ]ig;tcd therein, as .]cmf]crs, Wells Farge Bank, National Association, as
adminisirative agent (as successor to Credit Suisse AG, Cayman Islands Branch {(fifa Credit Suisse, Cayman 1slands Branch)), and the
other agenss referred 10 therein.




Exhibit 10.1
THIRD AMENDMENT TO CREDIT AGREEMENT

THIS THIRD AMENDMENT TO CREDIT AGREEMENT (1his ** Amendment™), daled s of Novermber 21, 2012 and effective as of the Third Améndment
Effective Date (as hereinafler defined), is made and entered into by and among ISLE OF CAPRI CASINOS, INC,, a Delaware corporation (* Borrower”), the

Subsidiary Guarantors (together with Borower, the = Loan Parties™), the R.CqusllC Lenders party hercto (or that have separately canscated to this Amendment),
and WELLS FARGO BANK, NATIONAL ASSOCIATION (“Wells Fargo™), a5 one of the Requmle Lénders, Issuing Bank, Swing Line Lender and as the.

Administrative Agent.

RECITALS

A Bomrower s a party 1a that certain Credit Agreement dated as of July 26, 2007, as ainénded by the First Amcndment to Credit Agreement, dated as of
February 17, 2010, and by the Second Amendment to Credit Agreement and Amendments (o Loan Docimients, dated as'of March 25, 2011 (as amended and
in effect immediately before giving affect to this Amendment, the * Existing Credit Ag,_rgcmm "and as amendcd by this Amendment and as further amended,
amended and restated, supplemented or otherwise modified from time to time, the * Credit Agreement™) by and among Bormwer, Administrative Agent, and the
lenders party thereto from time to time.

B. Borrower has reuested that the Requisite Lenders agree to amend the Existing Credit Agreement in the manner set forth in Section 2 herein, subject
- to, and in accordance with, the terms and conditions set forth herein.

C. The Reqitisite Lenders arc willing to agree to enter into this Amendment, subject to the conditions and on the terms set forth below,
AGREEMENT

NOW, THEREFORE, for good and valuzble considerativn, the receipt and sufficiency of which are hereby acknowledged, Borrower. Requisite Lenders,
Administrative Agent and the [.oan Parties agree as follows:

1. DEFINITIONS. Except as otherwise expressly provided herein, capitalized terms used in this Améndment shall have the meanings given in the
Existing Credit Agreement, and the rules of construction set forth in the Credit Agreement shall 2pply to this Amendment.
2. AMENDMENTS TO CREDIT AGREEMENT .

21 Definitions. With effect as of the Third Amendment Lffective Date; the definition of “Consolidated EBITDA™ in Section- 1.1 of the

Existing Credit Agreement is hereby amended by (i) addmg the words “or line 61 business™ hetween the words “Person™ and “acquired” in clause (x) in the
praviso 1o such definition: {ii} deleting the word-“and" appearing immediaicly before clause (¥) in the provise to such definition and replacing it with *,” and
(iii) adding the following at the end of such definition:

“and (z) for any Restricted Subsidiary which is a new Restricted Subsidiary withoul any histurical uperations {such as a “greenfield” project);until the date
which is four full consecutive Fiscal Quarters afler the first date such Restricted §ubsndmry began its operations (which for any Gaming Facility shall mean
the date it was first open to the public) (the " Initisil Operation Date™). the Consolidated EBITDA of such Restricted Subsnd:ar) for each relevant penod shall be
calculatéd as follows: (A)if the relevait date of calculation is Iess. 4han two full calendar montlis afler such Restricted Subsidiary's Initial Opcmllun Date, the
Consalidated EBITDA of such Restricied Subsidiary shall be deemed to be suchResiricied Subsidiary’s actial Consolidated EBITDA for the period
beginning on such Initial Operation Dare and cndihg on such date of caleulalion; and {B) if the relevant date of caleulation is no less than twa full calendar
months after such Restricted Subsidiary”s Initial Opcrauon Date, the Consolidated EBITDA of such ‘Restricied Subsidiary shall be deemed 10 be equal to the
product of (1) such Restricted Subsididry®s Consolidated EBITDA {for the pc.nod ngmmm, on Such Initial Opezation Date and ending on such date of
culeutation muhiplied by (2) # fraction, the numemior of which is the nueber of d.sys in the Fiscal ¥ ear thit includes such date of caleulation and the
denominater of which is the number nfdays in such period; orovided that (1) for the avoidance of doubt, the provisinns of this clause (2) shall'not apply from
and aficr the date which is fonr full consecutive Fiscal Quarters after such Restricted Subsidiary’s Initial Operaton Date and {11) the provisions of this clause
() shall not apply to any calculation for a period shorter than fowr ful] consecutive Fiscal Quarters.”™

22 Subsection 2.4B(iiil(c). With effect as of' the Third Amiendment Ellective Date, Subsecuon 2.4B(iii){c) of the Existing Credit Agreement is
hereby amended and restated in its entirety as follows:

“{2) Prepavmens and Reductions Due'io Issvance of Dels Securjties . On the date of receipt by Borower or any of its Restricted Subsidiaries of
any Net Debt Proceeds from the issuance of any debi Securities or other forms of Indebtedness (other than the issuance of indebtedness permitted under any of
clauses (i) through (vii) or {ix) through (tm) of Section 7.1) of Borzower after the Restatement: Eﬂ'ccnve Date, Bomower shall prepay the Loans andfor cash
collateralize the outstanding Letters of Credit in an aggregate amount equal 10°100% or, in the case of issuances of debt Securities and other forms of
Indebtedness permilted under Section 7.1(viii}; 50% of such Net Debt Proceeds, provided, hywever, that such Net Debt Proceeds received by Bomower of any
of its Resiricted Subsidiaries from any issuance of any debt Securites or other forms of Indébiedness permitted under clause (viii) or (xiv} of Seciion 7.1 shall
be excluded ffom the requirements of this subsection 2 4B(1u)(c) to the extent such proceeds are used to make o Permitted Acquisition that cormmplies with
Section 7.7(vii) within 180 days after receipt of such proceeds or within such 180-day period Borrower or any of its Restricted Subsidiaries enters inio a
binding agreement to make o Permitted Acquisition that complies with Section 7.7(vii): provided, further, that, to the extent apy such Net Debt Proceeds are
not used to make such a Permitied Aequisition within such 180-day period or. Borrower or any. af its Restricted Subsidiaries have nol entered into a binding
agreement to make such a Permitied Acquisition within such 180-day period or such proceeds are not used to make such 2 Permitted Acquisition in accardance




with any such binding agreement, then such proceeds shall be applicd to prepay the Loans and/or cash collateralize the owtstanding Letters of Credit in an
aggregate amount equal to 100% ar, in the case of issuances of debt Securitivs'and other forms of [ndebtedness permmed under Section 7.1{viii), 50% of the
amount of such Net Debt Proceeds.”

2
23 Section 7.6A. With effect as of the Third Amendment Effective Date, Section 7.6A of the Existing Credit Agreement is hereby amended
and restated in its enlirety as follows:
“A. Maximum Consolidated Total Leverage Rafio. Borrower shall not permit the Consolidated Total Leverage Ratio as of the last day of

any Fiscal Quarter ending during any of the periods set forth below 10 exceed the correlative ratio indicated:

Mazimum Consalidated
Peried Total Leverage Ratlo
May HE2O1H S E@m:—.:z_.____.m‘;:;j I

Novembe _1 2(}_1

Apnl 30 70]3

“_,L:.}O\ 3%.4’-&*?.-___&'*% e r ot e S

May A1 5ot =

2.4 Section 7.7(vi). With effect as of the Third Amendment Effective Date, Seetion 7.7(vi) of the Existing Credit Agreement is hereby amended
and restated in its entirety as follows:

“(vi) Borrower and its Restricted Subsidiarices may make Assct Salcs of assets having an aggregate fair market value (exchuding, in cach case so
long as the conditions set forth in the following proviso are satisfied, the agpregate fair market value of (x) the assels and Capital Stock disposed of in
connection with the Asset Sale related to the Lake Charles Gaming Facilitics on or about February 9, 2012 and {y) assets and Capilal Stock disposed of in
connection with Asset Sales completed after June 1, 2012 retated ta the Biloxi Gaming Facilities) not in excess of $100,000,000; provided that (x) the
consideration received for such asscts shafl be in an amount at least equal 1o the fair markel value thereof! (v) no less than 75% of the consideration received
for such assets shall be in the form of Cash, with the remainder in promissory noles, which notes shall be pledged to Administrative Agent pursuant 1o the
applicable Collateral Documents: and (z) the Net Asset Sale Proceeds of such Asset Sales shall be applied a§ required by subscction 2.4B(iii)(z):"

3 AMENDMENT FEE. In addition to all other amounts payable by Bamower to Administrative Agent and/ar 1he Lenders under the Credit Agreement

and the other Loan Documents, Borrower shall pay to Administrative Agent, for the account of each Lender that has executed and delivered a signature page or
written cansent to this Anendment cvidencing such Lender’s vonsent to this Amendment on o prior 1o 5:00 p.m. Pacific time on November 20, 2012, a non-
refundable amendment fee in an amount equal to 0.10% of the sum of e aggregate owstanding principal amount of such consenting Lender’s  Term Luans and -
Revolving Loan Comrm:mem as of the Third Amendment Eifective Date {colleetively, the ™ Amendment Fee™), which is fully earncd, due and pavable on the

Third Amendment Effective Date.

4. REPRESENTATIONS AND WARRANTIES To induce the Requisite Lenders 1o agree ta this Amendment, Barrower and each of the other Loan
Parties represents to the Lenders and

the Administrative Agent that as of the daie hereof and as of the Third Amendment Effective Date:

4.1 Borrower and cach of the other Loan Parties has all power and autharity to enter into, execute and deliver this Amendment and to carry out
the transactions contemplated by, and to perform its obligations under or in respect of. this Amendment;

4.2 the execution and delivery of this Amendment and the performance of the obfigations of Bormewer and each of the other Lozn Parties under
or in respect of this Amendment have been duly authorized by all necessary.actinn on the part of Bomower and each of the other Loan Parties;

4.3 the execution and delivery of this Amendment and the:performance of the obligations of Borrower and each of the other Loan Parites under
or in respect of this Amendment do 2ot and will not conflict with or violate (i) any provision of the articles or certificate of incorporation or bytaws {or similar
constituent documents) of Borrower or ainy other Loan Pany, (ii) aiy provision of any law ur any governmenial rule or regulation {other than any violation of
any such law, govemmenta! nule or regulaiion, or Gaming Law, in each case which could not reasonably be expected to result in a Materiat Adverse Effect or
cause any liability.to any Lender), {iii) any order, judgmeat or decrec of any Governmental Authority or arbitrator binding on Borrower or any other Loan
Party (other thin any violation of any such order, judgment of decrec, in each case which could not réasonably be expected to result in a Material Adverse
Effect or cause any liability to any Lender), or (iv}) any maierial indenture, material agrecment or material mstrumenl to which Borvower or any other Loan
Party is a party or by which Bormower or any other Loan Party, or any property of uny of them, is bound (olhcr than any such conflict, breach or default
which could not reasonably be expected 10 resultin o Material Adverse Effect), and da not and will not require any consent or approval of any Person that has
not been obtained:



44 Borrower and cach of the ather Loan Parties has duly executed and delivered this Amendment, and this Amendment constinnes a legal,
valid and binding obligau'on of Borrower and cach of the other Loan Parties, enforceable against Borrower-and each of the other-Loan Pafties in accordance
with its terms, excepl as enforceability may b be timitéd by applicable bankruplcy, 1molvency reorganization, tnoratorium or similar laws affecting the
enforcement of creditors” rights generally and by general equitabie principles (whether enforcement is sought by proceedmgs in equiiy or at law);

4.5 after giving effect to this Amendment, no event has occurred and is continuing or will result from the execution and délivery of this
Amendment or the performance by Borrower and the other Loan Parties of their obligations hereunder that would constitute a Potential Event of Default or an
Event of Default; and B .

46 each of the representations and warranties made by Borrower and the other Loan Parties in or pursuant to the Loan Documents, as
amended hereby, shall be irue and correct in all material respects on and as of the Third Amendment Effective Date as if made on and as of such date, except

for representations and warranties cxpressly stated (o relate 10 a specific earlier date,

3

or which by their contexi relate 1o an earlier date, in which case such representations and warranties shall be troe and correct in 2ll material respecis as of such
earlier date.

5. EFFECTIVENESS OF THIS AMENDMENT: ORDER OF SEQUENCE, ETC.

5.1 Eifectiveness of this Amendment. “The effectiveness of the provisions of Section 2 of this Amendment is conditioned upon, and such
provisions shall not be effective umiil, satisfaction of the followi ing conditions (the first date on which all of the following conditions have been satisfied being
referred to herein as the “Thisd Amendment Effective Date ™)

(a) The Admirisirative Agent shall have received, on behalf of the Lenders, this Amendment, duly execuied and delivered by the
Bomrawer, the Administrative' Ageat, the Requisite Lenders (or-the duly exceuted and detivered written consent thercaf), and the Subsidiary Guarantors.

(b) The Administrative Agent shall have received the Amendment Fee, on behalf of the Lenders that have executed and delivered this
Amendment (or o consent thereto) as of the deadtine set forth in Section 3.

6. ACKNOWLEDGMENTS, By executing this Amendment, ezch of the Loan Parties {a) cdnsents to this Amendment and the performance by
Borrower and each of the ather Loan Pasties of their obligatiens hercunder, (b} acknowledges that norwithstanding the execution and delivery of this
Amendment, and except as expressly modified hereby, the obligaiions of cach of the Loan Panies under the Sabsidiary Guaranty, the Security Agreement, the
Mortgages, the Ship Mortgages and each of the other Loan Documents 1o which such Loan Party is 2 party, are not impaired or affected and each of the
Subsidiary Guaranty, the Security Agreement, the Mortgages, the Ship Mongages and each.such ather Loan Decument continues in-full force and effect,

(e) aflirms and ratifies, 1o the extent it is a party thereto, the Subsidiary Guaranty, the Securily Agreement, the Mongages, the Ship Mortgages and each other
Loan Document with respect to all of the Obligations as expanded or amended hereby and {d) reaffirms the security interests, Liens, mongages and
conveyances il has granied to or made in favor of or for the benefit of Administrative Agent under the Collateral Documenis and confinns that such securnity
interests, Liens, morntgages and conveyances cominue to sccure the obligations recited to be sccured by the applicable Collateral Documents, after giving effect
to this Amendment.

7. MISCELLANEQUS. THIS AMENDMENT AND THE RIGHTS AND OBLIGA I'IONS OF THE PARTIES HEREUNDER SHALL BE
GOVERNED BY. AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITIL THE INTERNAL LAWS OF THE STATE
OF NEW YORK (INCLUDING SECTION 5- 1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT
REGARD TO CONFLICTS OF LAWS PRINCIPLES. This Amendment may be executed-in ane or more duplicate counterparts and, subject to the other
terms and conditions of this Amendment, when signed by all of the parties !:slcd below shall constitute a single binding agreement. Delivery of an executed
signature page to this Amendment by facsimile ransmission or electronic matl shatl be a§ effective as delncr}«' of a manually signed

5

counterpart of this Amendment. Except as amended hereby, all of the provisions of the Credit Agreement and the ather Loan Documents shall remain in full
force and effect cxcept that each reference to the “Credit Agreement™, or words of like impert in any l.oan Document, shatl mean and be a reterence to she Credit
Agreement as amended hereby. This Amendment shall be deemed a *Loan Dacument™ as defined in the Credit Agreement. Sections 10.17 and 1018 of the
Credit Agreement shall apply to this Amendment and all past and future amendments o the Credit Agreement and other Loan Documents as if expressly set
forth herein or therein.

[REMAINDTR OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the panies have caused this Amendment to be duly executed by their officers or paniners thereunto duly autherized as of the day
and year first above written.



[SLE OF CAPRE CASINOS, INC,

2 Delaware corpormtion ’ " Ioc- CARUTHERSVILLE, LLC
By: #s/ Virginia McDoweil 10C - BOONVILLE, INC.
Name:  Virginia-McDowell 10C DAVENPORT, INC,

Title: President und Chief Executive Officer - IOC-KANSAS CITY. INC.

10C - LULA, INC,
10C - NATCHEZ, INC,
10C BLACK HAWK COUNTY, INC.
10C HOLDINGS, LLC.

. 1OCSERVICES, LLC
ISLE OF CAPRI BETTENDORF MARINA
CORPORATION
ISLE OF CAPRI BEFTENDORF, L.C.
ISLE OF CAPRI MARQUETTE. INC.
PPL, INC..
RIVERBOAT CORPORATION OF
"MISSISS1PPI
RIVERBOAT SERVICES, INC.
ST- CHARLES GAMING COMPANY., INC.
BLACK HAWK HOLDINGS; L.L.C.
CCSC/BLACKHAWK, INC.
IC HOLDINGS, COLORADO, INC.
10C BLACK HAWK DISTRIBUTION
COMPANY; LLC
JISLE OF CAPRI BLACK HAWK-CAPITAL
CORP.
1SLE OF CAPRI BLACK HAWK. L.L.C.
I0C-VICKSBURG, INC.
I0C-VICKSBURG, LL.C.
I0C-CAPE GIRARDEAU LLC

By: #sf Virginia McDowell

Name:  Virginia McDowcll
Title:;;  Prestdent and Chicf Executive Officer

[Signature Page to Third Amendment to Credit Agrecment]

RAINBOW CASINO-VICKSBURG
PARTNERSHIP L P.

By: [OC-YICKSBURG, INC., its General Partner

By: fs/ Virginia McDoweli
Name:  Virginia McDowell
Title: President and Chief Exccutive Officer

[Signature Page to Third Amendment to Credit Agreement}

- Acknowledped:

WELLS FARGO, NATIONAL
ASSOCIATION, as Administrative Agent,
Swing Line Lender, Issuing Bank and a
Lender '

By: /s/ Donald Schubert
Name:  Donald Schubert
Titke: Managing Director




[Signoture Page to Third Amendment to Credit Agreement}




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to'Section 13 or 15(d) of the
Securitics Exchange Act of 1934

Date of Repon (Date of earliest event reported): November 29, 2012

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified in its charter)

Delaware ) 0-241538 41-1659606
{Statc o7 other {Commission {IRS Employer

jurisdiction of incorparation) File Number) . Identification Number)

600 Emerson Road, Suite 310,

St. Louis, Missouri 63141
{Address of principal executive {Zip Code)
offices)

(314) 813-9200
(Registrant’s telephone number, including area code)

NIA
(Former. name ar former address, tf changed since fast report)

Check the appropriate box below if the Form §-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

(]

O

]

Wrilien communications pursuant to Rule 425 under the Sceurities Aci {17 CFR 230.243)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.142-12)
Pre-commencement commmnications pursnant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2{b))

Pre.commencement communications pursuant 10 Rule 13e-3{¢) under the E.\f:hangc Act (17 CFR 240.13e-4(c))

Irem 2.02. Results of Operations and Finaneial Condition

On November 29, 2012, the Registran! reported its camings for the sccond quarier ended Qctober 28, 2012. A copy of the press relcase of the Registran is
attached hereto as Exhibit 99.1 and incorporated herein by reference.

" The information, including the exhibit attached hereto. in this Current Report is being furnished and shall not be deemed “filed™ for the purposes of Section 18

of the Secunties Exchange Act ot 1934, as ainended, or otherwise subject to the liabilities of that Section. The information it this Current Report shall not be
incorporated by reference into any registration statement or other document pursuant to the Securities Act of 1933, except as atherwise expressly stated in such

filing.

Itemn 9.01. Financial Statements and Exhibits.

{d} Exhibits.
Exhibit No. Dexcription
99,1 Press Release for the Second Quarter of Fiscal Year 2013, dated November 29, 2012
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SIGNATURES

Pursuant to the requirements of the Sccunties Exchange Act of 1934, the Registrant has duly cansed this Report to be signed an its behalf by the undersigned
thereunto duly autherized.

ISILE OF CAPRI CASINOS, INC.

Date: November 29, 2012 By: /¢ Edmund L. Quatmann, Jr.

Name: Fdmund L. Quatmann, Ir,
Title:  Chief Lepal Officer and Secretary




Exhibit 99.1

ISLE OF CAFPRI CASINOS, INC. ANNOUNCES
FISCAL 2013 SECOND QUARTER RESULTS

SAINT LOULS, MO — November 29, 2012 — Isle of Capri Casinos, Inc. (NASDAG: 1SLE) (the “Company™) teday reported financial resulis for the
sccond quarter of fiscal year 2013 ended Ociober 28, 2012 and other Company-relaled news.

Consolidated_Results

The following table autlines the Company”s financial results {dollars in millions, except per shares data, unaudited):

Three Months Ended Siax Mooths Ended
Octaber 28, October 23, October 28, Ociober 23, °
i 2 012 -2011,

Incm'nc {loss) from continuing opcmnons :
e o e 5 OF 10
Lo:sfmm discontiniied. operat upemuans--—-w—-:::r ;-‘E-_Eﬁ:m_:za___:@:_&:zw.

T T T s P e e s e e, £ Lt A & A Y e

Net income {loss) . 3 ‘%)
-Diluted income (1055 ): pershare from’ mummm‘ommuofﬁﬁmw : .b'os)f'______.D OIZEESEEEEE (.09
Diluted loss S5 per shure from discontinued operations (0.06) (0. OI) {0.01) {0.01)
Diluted-income:(1053) per.share W—::T: w“%m“_ mg—:—-mt) |7) SR (00 SR e e e e e 0110))

Virginia McDowell, piesident and chief executive officer remarked, * “The second quarter was a period of achievements and chailenges. Similar 10 other regional
gaming operators, we cxperienced softening net revenues doring September and October. Cost containment efforts-led to incressed adjusted EBITDA and
margins at several of our properties; however we coiild not overcome the softness in our Mississippi business.”

“We continue to be hampered by several factors in Mississippi which accounted for mere than 150% of our year-over-year propenty adjusted EBITDA decline,
.Some of these factdrs, such as construction disruption in Vieksburg, will end in the coming weeks, however others related to market conditions and
operatians have the full attention and focus of our team: The balance of our propertics experienced an averall increase in adjusted EBITDA of 2.5%, while net
revenue decreased 1.9%.

“Our new casing property in Cape Girardean debuted on October 30, our rebranding project in Vickiburg is nearly complete and the senovation of the primary
Lake Charles hotel tower will be complete by the end of December. Additionally, we have begun construction on'our Lady Luck Casino a1 Nemacolin
Woodlands Resart in Pennsylvania. We are achieving our goals of renewing our asset base and restyling our customer experiences.”

A

Operating Resulis

Net revenues decreased $8.2 n;illicm during the perod, to $223.2 million, Consu_lidglod adjusted EBITDA decreased $3.2 million, or 7.6%, to 38.7 million.
This decrease of $3.2 million Is attributable to a decrease in adjusted EBITDA of 53.2 million at ol Mississippi propenies and a §1.0 million increase in
-corporate Jegal costs, which offset gains in adjusted EBITDA at several of our.other properties.

Diluted-lass per share from cantinuing operations for the quarter was $(0.11) compared 1o $(.03) for the secand quarter last year. The resulls for the current
year were impacted by approximately $2:7 million in preopening costs assuciated with Cape Girardeaw and $2.5 million of costs associated with the
refinancing of our subordinated debt in huly. Before consideration of thesg items, diluted earnings per share from continuing operations for the quarter would
have been break-even ($0.00).

As a resuk of efficiencies in marketing and cost containment efforts, we had favorable results at the following properties:

*  Black Hawk — Adjusied EBITDA increased 2.2% 1o $7.7 million despite a decrease in net revénues of 3.9% to $30.7 million, resulting in margin
improvement of nearly 150 basis poinis 1o 25%.

s Pompano — Despite the continued year over yeur impact of a major expansion at a competing facility, adjusted EBITDA increased $0.4 million
while net revenues increased $0.8 million 1o $33.7 million. In addition, ‘construction was completed 10 convert the buffet to a Farmer's Pick ® in mid-
Seplember.

»  Quad Cities and Walerloo -— Adjusted EBITDA increased a combined 5.2% to $13.9 million on increased revenues of 1.5% 10 $31.0 million,
resulting in margin improvement of over 90 basis points to 27.2%, 'The results were also favorably impacted by the successful implementation of’ -
Fan Club™® in Waterloe and the introduction of our new Lone Wolf™ Bar,

. »  Lake Charles — Adjusted EBITDA increased $0.3 million despite decreased net revenues of $2.9 million (or the quarter. Results were negatively
impacted by construction disyuption associated with ongoing renovation of the entire hotel tower, which caused an average of approximately 20% of



aur tofai hokei rooms to be out of service during the quarter.

*  Kansas City — Adjusied EBITDA remained fla1 at $4.1 million despite the impact of a new compemur m the markcl which resulied in decreased
revenues of $1.4 million.

Gur Mississippi propertics faced significant challenges during the quarter, which contributed to over 150% of our property adjusted EBITDA loss year over
year.

In Vicksburg, our results were impacted by construction dismpliari associated with the on-going rcbrm'idjng of the property o a Lady Luck ® Casino, as we
experienced an average of 200 to 400 stot maclu.ncs out of service per day. The resuits were alse impacted by an overall market decline of 6% during the
quarter.

In Natchez, our results were tmpacted by significant weather disruption and damage, whete our boat was closed for four days due to a storm that caused
meaningful decreased patron count for approximately one month. In eddition, the adverse weather conditions damaged each of the three entrances to the facility

. us well as some infrastructure components. The facility continues fo fice extraordinarily low river levels, causing our boat lo nearly sit on the boltea of the
river, which has severely impacied the entrance and overall cusmmer experience. We are committed to mitigating the damage done to our facility, but we expect
business 1o suffer until waler Jevels retum 1o a reasonable leved in this séction of the Mississippi River. Additionally, pending regulatory approval, a new
competitor facility is expected to open in the market before the end of the year.

In Lula, the market changes that oecurred {ollowing the flooding in lasi fiscal year have not lmprmed The markei continues Lo decline, as cusiomers
continue to patronize the facilities in the Vlemph:s and Little Rock areas that benefitted from.the prior year's flooding. We are pursning financial
improvements through cost suvings and operational consolitlations.

Corporate Expenses and Qther ltems

Cormporate and development expenses were $10.8 million for the quarter, an-increase of §1.5 million compared 1o prior year. Included in the resulis for the
fiscal 2043 quarter are $1.5 inillion in refinancing related costs and $1.0 million' in tnereased legal costs offsét by lower insurance costs and stock
compensalion expenses.

Non-cash stock compensation expense was $1.5 million for the quarter compared 10 $2.3 million in the second quarter of fiscal 2012

Preopening costs associated with Cape Girardeau were $2.7 million.

Discontinued Operations

Included in discontinued operations are the operiting results of our Biloxi property approximately $2.1 mitlion of charges related so Hurricane Isaac for costs
incurred and a credit againsi the purchase price to saiisfy our obligation (o repair the propérty, as required by the purchase agreement.
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Development

We have begun preliminary demolition in advance of constriction of Lady Luck Casino at Nemacalin'Woodlands Resort. We currently expeet to open Lady
Luck Nemacolin during summer 2013, The facility is planned 10 include 600 §int machines, 28 1able games, an Otis & Henry’s Bar & Gril}, and a Lone
Woll-Bar. The Company. cusvently expects the total project 10 cost approximately 357 million 1o 560 millian, including the $12.5 million license fee. Scveral
aspects of the project are carrently ot for bid and we expect 1o get finn pricing on 1hose gver the next few weeks,

In Vicksburg, our Lady Luck rebranding project is complete, and we will hold our grand re-opening ceremany lomorrow. The property is a fully-branded
Lady Luck casino, as we have greatly enhanced the exterior and inierior, completed the renovation of the casine floor and have introduced an Qs & Henry's

Bar & Gnll and a Lone Wolf Bar. The propenty also has implemented our Fan Chib™® program.

Capital Structure

As of October 28, 2012, the Company had $75.5 mallion in cash and cash equivalents. $1.18 billion in total debt and $199 million in net line of credit
availability.

Secand quarter capital expenditures were $46 million, of. which $32 million related to Cape Girardeau, and $14 million at our exisiing properties. The
Company expects capital expenditures to be approximately $8() miltlion 10 $90 million for the batance of the fiscal year, including maintenarnce capital, final

costs in Cape Girardeay and construction costs in Nemacolin ufappmximaiely 320 million to $30 million.

Conference Call Information


http://licen.se

Iste of Capri Casinos, Inc. will host a conference call on Thursday, November, 29, 2012 a1 H:00.am central time during which management wili'discuss the
financial and other matters addressed in this press release. The canfercnce call can be accessed by interested parties via webcast through the investor relations
page of the Company's website, www, islecorp.com, or, for domestic callers, by dialing 877-917-8929. International callers can access the conference call by
dialing 517-308-9020. The conference call reference number'is 311019. The conference call will bé recorded and available for review starting at noon central
on Thursday, November 27, 2012 watil 11:59 pm central on - Tucsday, l)c_u,mhcr 6.2012, by dialing 866-463-2179; International: 203-369-1376 and
gecess mumber 7007,

Abaut Isle of Copri Casinos, Ing,

Isle of Capri Casinos, Iac. is a leading regional gaming and entertainment company dedicaled to providing guests with exceptional experience ot each of the
15 casino properties that it ownsand operates, primarily under the Isle and Lady Luck brands.. The Company.cutrently owns and -
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operates gaming and enleriainment facilities in Mississippi, Louisiana, lowa, Missourd, Colorado and Florida, We are developing a new facility at the
MNemacolin Woodlands Resort in Western Pennsylvania. More information is available al the Company s website, www.islecarp.com.

Forward-Looking Statemenis

This prexs release may be deemed to contain forward-looKing stalements, which are subject to change. These forward-looking statements may be signiticantly
impacted, either positively or negatively by various factors, ‘including withaul limitation, licensing, and other regulatary approvals, financing sources,
devélopment and construction activitics, costs and delays, weather, permits, competition and business condittons 1 in the gaming industry, The forward-
locking statcments arc subject to numerans risks and uncertainties that could cause actual results to differ materially from those expressed in or implicd by the
statements herein,

Additional information cancerning potentiagl factors that could affect the Company's finanéial condition, results of operations and expansion projects, is
included in the filings of the Company with the Securities and Exchange Commission, inchuding, But nét limiied to, its Form 10-K for the most recently ended
fiscal year,
CONTACTS:
Isle of Capn Casigos. In¢.,

Dale Black, Chief Financinl Officer-314.813.9327 . -

Jil} Atexander, Senior Director of Carporate Communication-314.813.9368

#HitH

5

ISLE OF CAPRLCASINOS, INC.

CONSOLIDATED STATEMENTS OF OPERAT IONS
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ISLE OF CAPR1 CASINOS, INC,
CONSOLIDATED BALANCE SIIEETS
{In thousands, except share and per share amounts)
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tsle of Capri Casinos, Inc.
Supplemental Data - Net Revenues
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Iste of Capri Casinos, Ine.
Reconciliation of Operating Incomé {Loss) to Adjusted EBITDA
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Isle of Capri.Casinos, Inc.
Reconciliation of Operaiing Income {Loss) to Adjusted EBITDA
(unaudited, in.thousands) -

Six Months Ended Ogtlober 28, 2012
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Isle of Capri Casinos, Inec.
Reconcilintion of Income {Loss) From Continuing Operations to Adjusted EBY oA
(uhaudited, in thousands)
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{1) Adjusted ERITDA is “camings before interest and other non-vperating inconie (ex pense), income taxes, stock-based compensation, preopening expensc
and depreciation and amonization.™ Adjusied EBITDA is presented solely as a supplemental disclosure because management believes that it is 1) a widely
vsedd measure of operating performance in the gaming industry, 2) used as o component of calenlating required leverage and minimum interest coverage



ratios under our Sentor Credit Facility and 3) a principal basis of valuing gaming companics. Management uses Adjusted EBITDA as the primary
measure of the Company's operating properties’ performance, and they are important components in evaluating the performance of management and other
opeeating personnel in the deterniination of certain companents of employce compensation. Adjusted EBITDA should not be construed as an alternative to
operaling incame as an indicator of the Company's operating performance, as an alicmative to cash flows from opérating activilies as a measure of
liquidity or as an alternative to any other measure determined in accordince with U.S.. generally accepled accounling principles (GAAP). The Company
has significant uses of cash:flows, including capiial expenditres, interest payments; taxes and debt principal repayments, which are not reflected in
Adjusted EBITDA. Also, other gaming companies thal report Adjusted EBITDA information may calerlate Adjusted EBITDA in a different manner
than the Company. A reconcifiation of Adjnsied EBITDA to income (!n“) from cominuing operations is included in the financial scheduies
accompanying this release.

Cenain of owr debt agreements use a simifar calenlation of “Adjusted EBITDA” as a Mnancjal measure for the calculation of financial debl covenants and
includes add back of items such as gain on early extinguishment of deby, pre-opening expenses, certain write-offs and valuation expenses, and non-cash
stack compensation expense. Reference can be made 1o the dcnnmnn OfAdJUSILd EBITDA in the apphcablc debt agreements on file as Exhibits to our
filings with the Sccuritics and Exchange Commission.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM §-K

CURRENT REPORT
Pursuant'to Section 13 or. 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reponted): November 29, 2012

ISLE OF CAPRI CASINOS, INC.

(Exact name of Registrant as specified'in its éhaﬁdr)

Delaware 0-20538 41-1659606
(State o other (Commission (IRS Empioyer
Jjurisdiction of incorporation) File Number) Jdentification Number)

600 Emerson Road, Suite 300,

St. Louis, Missouri 63t
{Address of principal cxecutive - {Zip Code)
p
offices)

(314) 813-9200
(Registrant’s telephone number, including area code)

NIA
-(Former name or former a(ldrcss_,’-ifchangcd since-last report)

Check the appropriate box below if the Form 8-K fiting is intended to'simultancously satisfy the filing obligation of the registrant under any of the following
provisions:

O  Written cominuntcations pursuant to Rule 425 under the Securities Act (17 CFR 230.245)

a Soliciu'nig maierial pursuant io Rule | da-12 under the Exchange Act (17 CFR 240.I4:|—'12)_

O  Precommencement comnmnicitions pursuant to Rule 14d-2(b) under the Exchange Act (17'CFR 240.14d.2(b))
O

Pre-commencement commumications pursuant 1 Rule 1 3e-d(c) under the Exchange Act (17 CFR-240.13e-4(c))

ltem 2.01. Completion of Acquisition or Disposition of Assets

On November 29, 2012, the Company completed the sale of Riverboat Corpofation of:Mississippi, a whally owned subsidiary with casine operations in
Biloxi, Mississippi. Cash proceeds from the sale were approximately $41.5 million, subject to a final working capitai adjustment. Following completion of
this trinsaction, the registrant has no continuing casino operations in Biloxi, Mississippi.

Item 9.01. Financial Staterments and Exhibits,
(b) Pro-Forma Financial Information

The unaudited pro forma condensed consolidated financial siatements of 1the Company include adjusiments to the Company’s historical financial statements
to refiect the disposition of its Biloxi, Mississippi casino operations under its subsidiary, Riverboat Corporation of Mississippi.

The historical financial information of the company has been derived from the historical audited and wnandied consolidated financial statements of the
Company included in its Annual Report or Form 10-K for the fiscal ycar ended April 29, 2012 and its Quarterly. Report on From 10-Q for the quarter ended
October 28, 2012. The unaudited pro forma balance sheet was prepared-as ifithe disposition occured as of Qctober 28, 2012, The unaudited pro forma
consolidated statements of operations for the fiscal years ended April 29,2012, April 24,201 Land Apnil 25, 2010, and the six months ended October 28,
2012, were prepared as if the disposition of Riverbeat Corporation of Mississippi occurred as the 1" day of cach presented periud. The pro forma adjustments



are based on faciually suppartable availzble information.

The unaudited pro forma staiements presented do nol purport to represent what the financial position'er results of operations of the Company would have been
had the transaction occurred on Lhe dates noted above, or Lo project the resulis of operalions or financial position of the Company for any future periods. In the
apinion of management, all necessary adjustments o the unaudited pro forma financial infornation have been made, The Company’s Unaudited Pro Forma
Financial Information s antached hereto as Exhibit 99.1 and is }ncomnmleﬂ by réference herein.

(dj Exhibits.

Exhibit No. Description
99.1 Isle of Capri Casinos, Inc, Unaudiled Pro Forma Financial Information
99.2 Press Release, dated November 30,2012
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SIGNATURES

Pursuant b the requirements of the Securities Exchange Act of 1934, the Registrani has thuly caused this Report 1o be signed on its behalf by the undersigned
thereunto duly autharized. -

JSLE OF.CAPRI CASINOS, INC.

Date: December 4, 2012 By: /s Dale R. Biack

Name: Dale R.-Black
Tile: Chief Financial Officer
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99.1 Isle of Capri Casinos, Inc. Unaudited Pro Forma Financial Information

06.2 Press Release, dated November 30, 2042




Exhibit 99.1

ISLE OF CAPRI CASINOS, INC. 7
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
OCTOBER 28,2012
(In thousands, except share and per share imounts)
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See accompanying Notes 10 Unaudited Pro Forma Financial Statements

ISLE OF CAPRI CASINOS, INC.
UNALUDITED PRO FORMACONSOLIDATED STATEMENT OF OPERATIONS
SIX MONTHS ENDED OCTORER 28, 2012
(In thousands, except share and per share amounts)
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Sec accompanying Notes to Unaudited Pro Forma Financial Statements

ISLE OF CA[’RI CASINOS, INC.
UNAUDITED PRO I‘URJ.\'L\COL\bGL")J\ I'ED STAT EMENT.OF OPERATIONS
FISCAL YEAR'ENDE D APRIL 29, 2012
{In thousands, except share and per share amounts)
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See accompanying Notes to Unaudiled Pro Forma Financial Statements

ISLE OF CAPRI CASINOS, INC.
UNAUDITED PRO FORMACONSOLIDATED STAT EMENT OF OPERATIONS
FISCAL YEAR ENDED APRIL 24, 2011
(In thousands, exccpt share and per-share amounts)
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See accompanying Notes lo Unaudited Pro Forma Financial Statements




ISLE OF CAPRI CASINOS, INC:
UNAUDITED PRO FORMACONSOLIDATED STATEMENT OF OPERATIONS
FISCAL YEAR:ENDED APRIL. 25, 2010
(In thousands. except share and per share amounts)
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See accompanying Noles lo Unaudited Pro-Forma Finarcial Staternents

ISLE OF CAPRI CASINOS, INC.
NOTES TO UNAUDITED PROFORMA CONSOLIDATED FINANCIAL STATEMENTS
{In thousands)
1. Basis of Presentation

The unaudiied pro forma condensed consolidated financial siatenents of Lthe Company include adjustments to the Company’s historical finarcial statements
to refiect the disposition of its Bioxi, Mississippi casine operations under is subsidiary, Riverboat Corporation of Mississippi.

‘The historicai financial information of the company has been derived [rom.the historical audited and unandited consolidated financial statements of the
Company included in its Annual Repont on Form 10-X for the fiscal year ended April 29, 2012 and its Quarterly Report on From 10-Q for the quarter ended
October 28, 2012. The unaudited pro forma balance sheel was prepared as if the disposition occurred as of October 28, 2012, The unaudited pro forma
consolidated statements of operations for the fiscal years ended April 29, 2012, April 24, 2011 and April 25,2010, znd the six months ended October 28,
2012, were prepared as if the disposition of Riverboat Corporation of Mississippi occwred as the | # day of cach presented period. The pro forima adjusiments
are based on factually supportable available information.

The unaudited pro forma statements presented do rot purpent to represent what the financial position ur resulis of operations of the Company would have been
had the transaction occuried on the dates noted above, or to project the resulis ‘of operations or finaneial position af the Company for any future periods. In.the



opinion of management, all necessary adjustrénts 1o the unaudited pro forma financial information have been made.
2. Adjustments to'the Unaudited Pro Forma Consolidated Balance Sheet

{a} Increase in cash reflects esimated cash proceeds upon completion of Riverboat Corparation ofMississippi, net of cash remaining with the disposed
subsidiary. -

(b) Represents assets held for sale of Riverboat Corparatian of Mississippi sold to the Buver undef the terms of the purchase apreemen,

(€) Represents liabilities related to assets held for sale of Riverbaat Comporation of Mississippi assumed by the Buyer under the.tesms of the purchase
agreement.

(dY Application of purchase price deposit.

3. Adjustments to Unaadited Pre Forma Consolidated Statement of Operations
{8} The Company’s historical financial statemients, as filed on Form 10-K and Form 10-Q, presented the operating results for Riverbeat Corporation of

Mississippi as discontinued operations. Na prefarm adjustments arc necessary 1o present-income (loss) from continuing operations on a pro forma
basis.




Exhibi1 99.2

(b) Iste of Capri Casinos, Inc. Completes Sale of Biloxi, Miss. Property

ST. LOUIS, Mo., November 30, 2012/PRNewswire/Isle of Capri Casinos, Inc. (NASDAQ: ISLE) announced that it completed the previously announced sale
of i1s Biloxi, Miss. property 1o Golden Nugget Biloxi, Ine. on November 29.

it . .

About Isle of Capri Casinos, Ine.

Iste of Capri Casines, Inc¢. is a leading regional gaininp and enterlainment company dedicated 1o providing guests with exceptional experience at cach of the
15 casino properties that it owns and operaics; primarily uitder the Isle and Lady Luck brands. The Company currently owns and operates gaming and
entertainment facilities in Mississippi, Louisiana, lowa, Missouri, Colorado émd FloridasThe Company.is also cusrently developing a new facility with
Nemacolin Woodlands Resort in Western Pennsylvania, More information is available at the Company’s website, www.islecorp.com.

Forward-Logking Statemen:

This press reléase may be deemed to contzin forward-looking statements, which are subject 1o change, These forward-looking statemenis may be significantly
impacted, either positively or negatively by various factors, including without Iimitation, licensing, and other regulatory approvals. financing sources,
developmer and construciion activilies, costs and delays, weather, permils, compelition d@nd business conditions in the gaming industry. The forward-
looking statcments are subject to numerous risks and uncertainties that could canse actual resiilis 1o differ matcrially from those expressed in or implicd by the
statemients herein.

Additional information conceming poiential factors that could affect the Company’s financial condition, resulis of operations and expansion projects, is
inchuded in the ﬁhngs of the Company with the Securinics and Exchange Cnmmﬂsmn inchuding, but not limited o, its Form 10-K for the mosi recemly ended
fiscal year.

CONTACTS:
Isle of Capri Casiros, Inc.,
Dale Black, Chiel Financial Officer-314.813.9327

Jill Alexander, Senior Director, Corporate Communications -314.813.9308

NOTE: Other Isle of Capn Casinos, Inc. press releases and a corporate profile are available at hitp://www.pmewswire.com. Isle of Capri Casinos, Inc.'s
kome page is httpfAvrww islecarp com.



http://www.islecorp.com

Check the appropriate box below if the Form 8-K filing is intended to simultancously satisfy the filing obtigmion of the registrant under any of the following

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549 )

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest eveni reported): February 1, 2013

ISLE OF CAPRI CASINOS, INC.

(Fxact name of Registrant as specified in'its charter)

Delaware 0-20538 41-1659606
(State or other {Commission (IRS Employer
Jurisdiction of incorporation) File Number) . Mdentification Number)

600 Emerson Road, Suite 3(H,

St. Louis, Missouri g 63141
{Address of principal executive (Zip Code)
offtces)

(314) §13-9200
(Registrant's telephone number, including area code) -

NIA
{Former name or former address; if changed since lust repont)

provisions:

O

O

a

Written communications pursuant (0 Rule 425 under the Securities Act (17 CFR 230,245)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant 1o Role 14d-2(b) vader the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement coimununications pursuant to Rule i 3e-4{c) under the Exchange Act {17 CFR 240.13e-4(c))

Item 8.01. Other Events.

On February 1, 2013, Tower Investments, Lne. issued a press release announcing that the Company has agreed 1o manage The Provence, the resort and casino
on North Broad Street, Philadelphia (the “Project”), proposed by Tower Entertainment, LLC (the “Tower JV™), if the Praject is selected by the Pennsylvanii
Gaming Control Board (the “PGCB™). The Campany also loaned 525 million o the Tower JV in the form of a stand-by lener of credit issued for the purpose
of securing the Pennsylvania gaming license fee relating 1o the Project. The Company has the option to convert the $25 mitlion loan into a minonty investment

in the Tower JV should the Project be selected by the PGCB. If the Project is nol selected, the lenter of credit will be cancelled.

A copy of this press release is attached hereto as Exhibi1 99.§ and is incorporated herein by reference,

Item 9.01. Financial Statements and Exhibits.

{d} Exhibits.
Exhibit No. Deseription
9%.1. Press Release 1ssued by Tower lnvestments, Inc., dated February 1, 2013

2



SIGNATURES

Pursuani to the requircments of the Securities Exchange Act of 1934, the Registrant has duly cansed this Report 1o be signed an its behalt by the undersigned
therennto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Date: February 1, 2013 By: /s Edmund L. Quatmann, Jr.

Name:  Edmund L. Quatmana, Jr.
Title:  Chief Legal Officer and Secretary




Exhikit 92.1

TOWER INVESTMENTS, INC.

TOWER ENTERTAINMENT, LLC ANNOU\CFS SELECTION OF ISLE OF CAPRI CASINOGS, INC. AS '\L\r‘c’ QPERATIONS
MANAGEMENT PARTNER OF THE PROVENCE,
TOWER’S PROPOSED $700 MILLION RESORT AND CASINO COMPLEX IN PHILADFLPHIA

Change in Operations Partner Owed 1o Lack of Time for Hard Rock Te Obtain All Requived Licenses

PHILADELPHIA, PA — Bart Blatstein, President und CEQ of Tower Ententainmen, LLC, developers of The Provence, the proposed $700 miliion luxury
reson and casino on North Broad Streel, Philndélpf:ia, on the site of the iconic Philadelphia fnquirer building, oday announced that 1sle of Capri

Casinos, Inc. (NASDAQ: [SLE), which owns and operates '} 3 major casino propertics in the continental U.S., has been chosen 10 manage The Provence; if
selected by the Pennsylvania Gaming Control Board (PGCBY) for the city’s second gaming license.

“The Provence and Isle of Capri are a perfect match to build and eperate a truly world-class resort‘and casino complex in the heart of Center City

Philadelphia,” said Blatsicin. “The Provence will transform a prime, yet underdcveloped scetion of the city into'ane of the most dynamic tourism atiractions
on the eust coast. This project is a game-changer, not only.for Philadetphia, but for.Pennsylvania’s gaming industry. With our extraordinary amenities and
close proximity to the newly-cxpanded Pennsylvaniy Convention Center, no other casino-related development in Penaisylvania would better muximize the total’
benefits to Philadelphia and the Commonwealth.”

Blastein also noted his close friendship with Isle of Capri chief exetutive officer Virginia McDawell, a native of Philadelphia, graduate of Temple University,
and a former member of Temple's President’s Advisory Board, on which she served along with Blastein,

“Virginia and the entire 1sle of Capri management team have a long and sutcessful operating history in many jurisdictions around the country, including
extensive experience in Atlantic City and on the cast coast, as well as s documented track secord of integating hotels and entertainment complekes to create
antazing guest experiences.”

tsle of Capri CEQ Virginia McDowell bas 30 years of gaming industry experence, including nearly 20 years developing and operating premnier entértainment
destinations in Adantic City. The isle

scnior management team brings aver 200 collective years of paming industry experience spanning 20 skates, six forcign jurisdictions and over 73 individual
gaming propeniies, including Las Vegas, Allantic City and many regional markets,

“This project presents a truly unique apportunity for. my home city of Phitadclphia to pravide an unmatched entertainment experience that will boost the local
economy by providing a ncw and exciting tourist destination,” McDowell sxid. “With Bart’s extraordinary record of development and commitment to
Philadelphia and our, experience operating cosino and entertainment developments across America, we couldn't be more excited to join this project.”

Previously, Tower Entertainment had announced a management arrangement with Hard Rock Resort and Casino International, which was recenily terminated
due to certain timing requirements related to licensing by the PGCB, the deadline for which Hard Rock management did no1 believe it coudd meet, 1sle of Capri
has previously been approved for licensure by the PGCB 1o manage and aperate Lady Luck Casina arNemacolin Woodlands Resort.

The hallmarks of the 1.25 million square-foot Provence resort and casino complex inclede 2 125-room hotel houscd in the landmark tower of the former
Inguirer building; a 120,000 square-foot, high-quality easino featuring 3,300 electronic gaming machines (slots and automated table games), as well as 150
table games: a 120,000 square-foot, family-oriented rooftop village; a'75,000 squara-foot concert ball; eight restaurants; a private swim club with two
pools: a 9,000 square-foot nighselab: 60,000 squire feet of upscale shops; 2-20,000 square-foot Spa & Fitness Center; 50,000 combined square-teel of
mecting and event space; and two indoor parking garages. The Casine at The Provence comprises-less than 20% of the complexs total scope.  The
economic benefits to the city and state are significant:

Economic Benefits to the City of Philadelphia

e 1,500 jobs and $9 million in city tax revenucs related to construction of The Provence.

*  An additinnal 3,500 johs and $25 million in city 1ax revenues annually upon apening, from gaming revenue, angoing operations and ancillary
spending

+  More than 1,000 temporary jobs and 1,000 permanent jobs upon opening, all accessible to residents from the immediate neighborhoods



»  Spark between 2-3 million square-feet of slew commercial and rcsxdemml development around  The Provence complex over the next decade,
representing $1 billion of additional investnient in the northeastem quadrant of Center City Phl]ade]phm
s Serve as a catalyst-for increased bonkings at the nearby, expanded Pennsylvania Cotivéntion Center

*  Dramatically increase annual tourism to Philadelphia by adding a unique, Vegas-stylé fesort and casino cofnplex in the heart of a vibrant Center
City district

Economic Benefats to the Commonwealth of Pennsylvania

« 11,400 jobs and 330 million in tax revenues related to construction of The Provence.
s An additional 7,800 jobs and $199 million in state tax revenue annually upon opening, from gaming revenue, ongoing operations and ancillary
spending

»  Dyamatically clevaie the state’s national profile among gaming enthusiasts and 1ourists

" About Tower [gvestments

Tower Investments, Inc. {"Tower™), led by Principal Bart Blaislein, is a leading developer of retul; entertainment; mixed use, residentia] and commercial
propertics in the I‘hnlddelphm area. Since 1978, the company has distinguished itself as an innovator and pioncer, finding significant opportunities n areas
overlooked and underserved by moré traditional firms. Based in Philadelphia, Tower is a privately held dcve]opmcnl company with expertise in all aspects of
pianning, design, construction, {nancing and leasing. Tower is known for ils a&.,rcsawc and creative urban investments in major projects, Tower has
devetoped millions of square feet of retail, commercial, cmenammem and residential space. Among the firm’s other projects are Avenue North on Broad Street
in North Phlladeiphta and entertainment, commercial and residential developmens in'Manayunk. Tower also pioneered waterfront development in
Philadelphia, along with pionecring the rev italization of Northiern Liberties and North Broad Stivet. Tower is committed to ercating mixed-use’ arhan
enteiprises thal enhance the cityscape, improve the City’s tax base and create employment and business oppoitunities. More information is available @
wivw iowerdev.com.

About Isle of Capri Casinos, Inc.

Isle of Capri Cusinos; Inc., founded in 1992, is dedicated to providing its customers with an exceptional gaming and enlenainment expericnce alcan.h of its
15 casino propenties. The Company owns and aperates casinos domestically in Lula, Natchez and Vicksburg. Mississippi; Lake Charles, Louisiana;
Beitendorf, Davenport, Marquette and Wdlerlm lowa; Boonville, Cape Girardean, Camithersville and Kansas City, Missouri; lwo casinos in Black Huwk
Colorado; and 3 casino and hamess track in Pompano Beach, Florida. The company alsa hasa casino under construction in Farmington, Pennsylvania
which'is planned to open in summer 2013, More infurmation is available al the Company’s wcb:.itc www islecorp.com.

Forward-Looking Statements

‘This press release may be deemed to contain forwand-looking statements, whith are subject to change. These forward-looking staternents may be significantly
impacted, either positively or negatively by various factors, including without limitation, licensing,‘and other regulatory approvals, financing sources,
developmient and construction activities, costs and delays, weather, pcrrruls competilion and business conditions in the gaming industry. The forward-
looking statements are subject to numerous risks and wncerainties that could cause actual results o differ materially from those expressed in or implied by the
statements herein.

Additianal information conceming, potential factors that could affect the tinancial condition, results of operations and expansion projects of Isle of Capri
Casinos, Inc., is included in the filings of the Company with the Securities and Exchange Commission, including, but not limited io, its Form.10-K for the
most reeently ended fiseal year.

CONTACTS:

‘Fower Entertainment, LLC
Frank Keel, Communications Consultant, 484.410.4932

Isle of Capri Casings. Inc.
Dale Black, Chiel Financial Officer-314.813.6327
Jill Alexander, Senior Director of Carporate Communication-3i4.813.9368
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